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INSTRUCTIONS TO PROPOSERS
(Request for ProposalSoutheast Connector Project
SECTION 1 INTRODUCTION AND BEAL PROVISIONS

1.1 Introduction

This Request for Proposal s, as may be amenfded fr c
Transportation (ATxDOTO) , an agency of the State
AProposal 6 and col | eBatiilwe ICo,ntirRrca p o siaBlBsCAneenientro mep r D
(ADBAO) -Buindl Merse gment Gener al Conditions (ADBA Ge
Mai ntenance Contract (ACMCO) , comprised of a Capi
Agreement Gener al Condi t i dCrskall gravideNhat thé entite ideaitified @ ahe d i t
successful Proposal (ADB Contractor 0) thesSowhedst de s i ¢

Connector project, which consists of approximately 16.6 +ailles! dfmpoovements20 from Forest Hill Drive
to Park Springs Boulevard320 from20 to Brentwood Stair Road, and to US 287 from Bishop Street to Sublett

Road t he fAProjectodo), as further described b@ed ow. Th
wi || be set forth in the DBC; whereas, the DB Con
in the CMC.

TxDOT is issuing the RFP to those Proposers short

( A Q Sive)ed td BxD@MAPrill5 2020in response to the Request for Qualifications for the Project issued on
January 17,2023 amerdld (t he ARFQO0) .

Proposers must comply with these Instructions to
the RFP. Proposers shall also take the Project goals i8estifiedlif3elow into consideration in drafting their
Proposals.

The RFIPequires each Proposer to be prepared to act as the DB Contractor for the Project if the Proposer is sele
to enter into the DBC and CMC.

All forms identified in this ITP are fdxiddit Dnless otherwise noted.
1.2 Request for Proposals
1.2.1 Documents ithe Request for Proposals

The RFP consists of the following documents, and any other documents that may be issued by Addendum, as
documents may be amended and supplemented:

(@) this ITP (including exhibits and forms);
(b) the DBC Documents;

(© the CMC Documerasd

(d) the Reference I nformation Documents (ARI Ds¢
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Refer to Section 1.3 of the DBA for a list of the DBC Documents, and Section 1.3 of the CMA for a list of the
Documents, and their respective order of precedence.

As described $ection 2,2he RDs may be found on the secure file transfer and sharing site for the Project, which
may be updated during the procurement if additional information becomes publidiydexadfihe RIDs

posted to the RID folder for the Project will be logfedD&IT prior to the Proposal Due Date and acknowledged

by DB Contractor in the Proposal. A final index of the RIDs posted to the RID folder for the Project will be delive
TxDOT and acknowledged by DB Contractor prior to the Effétiv&IDabe included in the RFP for the
purpose of providing information that is in TxDOT
RIDs are accurate, complete or pertinent, or of any value to Proposers; however, the DB Cortiegietior may rely o
signed and sealed RIDs and other RIDs as described to tBrHIBA3 Except to the extent expressly set forth

in Exhibit 8 the DBA, the RIDs will not form a part of the contract between TxDOT and the DB Contractt
Furthermore, TXDOT makes no representation, warranty or guarantee as to, and shall not be responsible fo
accuracy, completeness, or pertinence of thedRlDadadition, shall not be responsible for any conclusions drawn
therefrom, except as provided in Extibi ®BA.

1.2.2 Construction and Interpretation of this ITP

1.2.2.1 Definitions and Acronyms
Refer t@xhibit Aereto for the meaning of various capigatizednd acronyms used herein, and refer to Item 1
of the DBA General Conditions or Item 1 of the CMA General Conditions, as applicable, faribesmeaning of
othercapitalized terms and acronyms used but not defined EstlritodinhisTP.

1.2.2.2 References to this ITP
The words Ahereino, Aherebyo, fAhereof o, Aheretood :
and not to any particular portion of it, provided that such references in a form or Exhigitei@tioed 6 are
that specific form or Exhibit. Section references that are underlined are to either the body of the ITP or Exhibit in
they appear. Section references that are not underlined are to the portion of the RFP that is indieated in the refe
A reference to a subsection or clause fHaboveo or
in which the reference appears.

1.2.2.3 Meaning of Including

In this | TP, the word dAincl udwintghbo u(torl ifimintcaltu doendd
considered to set forth an exhaustive list.

1.2.2.4 Meaning of Discretion
In this | TP, the word fAdiscretionodo with respect t
1.2.2.5 Notice, Approval, Etc., in Writing
Whenever the RFP Documents require or provide for any notice, approval, consent, acceptance, determine
decision, certificate, order, waiver, explanation, policy, information or the like, the same and any request therefor
be in writing (unlesseothise waived in writing by the other Party).

1.2.2.6 Times

All times in this RFP are for local Central Time in Austin, Texas.
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1.3  Project Objectives
The following objectives have been developed for the Project:

1 Improve overall mobility, operational effadersiility, safety, and egesrcy response within the
Project area by providing additional capacity to meet current and future travel demands.

1 Minimize delays to the traveling public and inconvenience to the surrounding communities while maxim
safety ithe corridor during construction.

9 Facilitate lorigrm congestion managenmahtelief in the corridor lmp@enodating the movement of
people and goods for multiple modes of travel.

1 Improve connectivity within the Project area to adjacent paszsmdyrioitiodal transportation
facilities within the Project area.

1 Complete the Project on schedule, on budget and to the highest degree of quality possible.
14 Gener al Project Description and Scope of the D
1.4.1 General Project Degation

The Projectconsists of the design, construction and maintermaoprexihately 16.6 miles oftalied
improvements t80 from Forest Hill Drive to Park Springs Boule®20dfreoni20 to Brentwood Stair Road,
and to US 287 from BishogeSto Sublett Road.

The Project components include the design and construction of the improvements, which are briefly summarized

1 For {20 from Forest Hill Drive to Park Springs Boulevard: the construction of one additional general purp
lane i GP L 0 ) ,Jang dollecdistfibmtars, in each direction; the reconstruction and realignment of
existing GPLs, frontage roads, U2Q&Mrchange, andamd offamps.

1 For 4820 from20 to Brentwood Stair Road: the construction ofidwal &ldis, plus one additional
frontage road lane, in each direction¢timstreiction and realignment of existing GPLs, frontage roads, |
20/1820 interchange, SP 3830 interchange, US 1820l interchange, andaom offamps.

1 For US 287 fradishop Street to Sublett Road: one additional GPL in each direction; the reconstruction ar
realignment of existing GPLs, frontage roads;&28 &8&fchange, andao offamps.

In addition to design and construction of the improvemetes aaguisdanents, the DBC will require the DB
Contractor to provide warranties for the work. Under the DBC, DB Contractor will provide a general warranty f
Project commencing at Substantial Completion and ending one year after Final Acceptance

TheCMC sets forth DB Contractor ds mygeannaatenantetem ob | i ¢
shall commence upon Final Acceptance. TxDOT will have the right to terminate the CMC, without financial pen:
the conclusion of the first géthe initial iyee ar mai nt enance term, by provi di
notice of such termination. TXDOT will hold two addygamaigti@ns, exercisable by TxDOT in its discretion, to
require that the DB Contractor cootperéorm capital maintenance on the Project. The exercise of one option shall
not require TxDOT to exercise any further option.
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142 Scope of the DB Contractords Obligations

The DB Contractoros obligati ons aweonstruchthd Brojeavinl | [
accordance with the requirements of the DBC Documents and provide capital maintenance for the Proje
accordance with the requirements of the CMC Documents.

A description of the Project scope is listed in Exhibit A.to the DB
1.4.3 Project Environmental Status

The Environment al A's s e s s menSeptehiieE3A2090. TheoProjedt #ckievdela o | e
Finding of No Significant | mpact (AmeizNshbuogngth The f
EA is currently under processing for publication after which the period for claims under federal law seeking jt
review of the EA will commence, all in accordance with 23 U.S.C. § 139.

1.4.4 Status of Required ROW Acquisition

TxDOT is advancing righagf(ROW) acquisition prior to the Effective Date of the DBC. It is anticipated that certail
parcels within the Schematic ROW will be acquired prior to contract execution. At the appropriate time, or as di
by the terms of the DBC, these parcesharibled over to DB Contractor for completion of right of way acquisition
including relocation assistance and demolition of improvements. ROW status is contained in the RIDs.

DB Contractorods responsi bil i toriremsining Prbjéct ROWad oiNITE1. r i g
With respect to any ROW to be acquired after execution of the DBC, TXDOT will be responsible for the cost to pu
any Schematic ROW and the DB Contractor will be responsible for providing and payiiteppfos&@v¢scquis

in connection with the acquisition of such parcels, all in accordance with the DBC.

TxDOT has identified parcels that will be acquired and managed by TxDOT through the procurement phase
implementation phase of the Project. A dé¢tailenlfis al | parcel s that are TxDOT
in the RIDs. The parcel |l ist also details each pa
within the RIDs.

1.4.5 Status of Required Utility Work

TxDOT hascondutte Subsur face Utility Engineering (ASUEO) i
in the RIDs. During the procurement, shortlisted Proposers will be given the opportunity to request additional SU
from TxDOTO®6s csadertified by the Rraposerd. Submissiant of locations for additional SUE work
should be made within 10 business days after Proposers are sbidfitidtiighdeterminatiinile Proposers

may request additional SUE work after that tinTxkp&ibdhay not have sufficient time to accoamhditttatal

requests @myvoluminous requests. TxDOT will update the RIDs as additmmmadiBisEberfomes available.

The DB Contractor will be responsible for performing or causing ngokdgemtynelits to be performed in
accordance with applicable standards and for the costs associated with all Utility Adjustments, except to the ext:
utilities are legally responsible for such costs. The DBC provides further details regarding thee DBoCo0 s
obligations related to utility relocations/adjustments.

1.4.6 Status of Required Railroad Services

To the extent the Project crosses a railroad right of way owned by an operating railroad, the DB Contractor v
required to coordinate the railetetéd work for the Project with the operating railroad.
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TxDOT has secured a Preliminary Engi neeandUBRRR Ser vi |
have agreed to the forrxdfibit A and draft agreements regarding the two UBRShgsilan th&roject.

TxDOhas completadur vey and SUE for the Projectds railroac
the DB Contractor will continue with the coordination efforts

DB Contractor shall be responsible for naéledad design criteria for the railroad crossings and shall coordinate
the design and installation of all railroad warning devices and traffic signals with the appropriate governmental €
and operating railroddse DBC provides further deig@isredi ng DB Contractords obli

Railroad crossings within the Project limits are identifid@bleldw in

Table 1
Summary of Railroad Crossings
Proposed Facilitie .

Name Owner Crossing RR Location
120 Union Pacifi¢ Highway Bridge o Midlothian Subdivision

Railroad RR
g20 | Ynion pacifi¢ - RR Bridge over Dallas Subdivision

Railroad Highway

Current status of the two railroad crossings:

1 1-20 Overpass at Midlothian SubdiVis@B0%tructural plans wapproved by UPRR on August 30,
2020. The railroad agreement is under review with TxDOT and UPRR.

1 1-820 Underpass at Dallas Subdisioent 10% structural and track plans are under review by UPRR.
The 10% submittal includes atthi@emain linawtture and a ttvack shoo fly structure. UPRR is
currently reviewing two structural systems, a deck plate system and a thru plate system.

1.5 Procurement Schedule

The following represents the current schedule for the procurement.

EVENT DATE and TIME
Oneonone meetings &irstATC submission February 167, 2021
Last date fougstions from Proposers on RFP February 23, 20212:00 noon

Second ATC submission due date (last date to submit A February 23, 2021, 12:00 noon

Proposeameetingaith UPRR February425 2021

Last date for Proposers to submit Utility Owner commitn March 2, 2021, 12:00 noon

Last dte for Foposesto subih changes in organization anq March 2, 20212:00 noon

Personnel

Oneonone raetings witAroposersn RFP questions March 147, 2021
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EVENT DATE and TIME

Oneonone meetings on Second ATC submission March 224, 2021

Last date for TXDOT to respond to ATCs March 30, 2021

Last date for TXDOT to respond to Utility Owner commitf March 30, 2021

Deadline f@xDOT approval of changes in Propgeseizatio| March 30, 2021
and Key Personnel

Proposal Due Date May 6, 2021, 12:00 noon
Anticipated Conditional Award by Texas Transportation | June 2021

Commission

Anticipated execution of DBC and CMC September 2021

Where the RFP provides a deadline or due date for submission of documents, correspondence or other mater
TxDOT, the submission will only be considered timely if TXDOT receives the submission by the date and, if appl
the time identifed.dMbt es set forth above and el sewhere in th
by notice to Proposers.

1.6  General Provisions Regarding Proposals
1.6.1 Proposal Contents

As used in this procurement, the term fAProposal o
Technical Proposal, (b) Financial Proposal and (c) Price Proposal. The instructions and requirements for the Tet
Proposal, the FinancialpBsal and Price Proposal are set farthibiiis BC-1 andC-2, respectively, and a

checklist showing the required contents of the entire ProposdbibifouBdhe Proposal shall be organized

in the order listedBrhibit Eand shall beeakly indexed. Each Proposal component shall be clearly titled and
identified and shall be submitted without reservations, qualifications, conditions or assumptions. Any failure to
all the information and all completedBErhik in the forat specified or submittal of a Proposal subject to any
reservations, gualifications, conditions or assum
lower rating. All blank spaces in the Proposal forms must be filledatea®Napgrapges shall be made in the
Proposal forms, except for the inclusion of required information.

1.6.2 Inclusion of Proposal in DBC Documents and CMC Documents

Portions of the successful Proposal, including Proposal commitments that exceed tinenmeimisnahthequ

DBC Documents and CMC Documents, will become part of the DBC Documents and CMC Documents, as spt
in the DBC and the CMC. All other information is for evaluation purposes only and will not become part of the
Documents or CMC Docttsne
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1.6.3 Commitments in the Proposal

The verbiage used in each Proposal will be interpreted and evaluated based on the level of commitment provic
the Proposer. Tentative commitments wild/ Bwegi ven
are consideringo will be given no consideration i

1.6.4 Ownership of Proposal and Applicability of Public Information Act

Subject tBection 6.@nd the exceptions specified hereirRulabddefined beloBéation 2)Jand in the Texas
Transportation Code (fiCodeo), al | written and el
material, tapes, disks, designs, and other graphic and visual aids submittedgaehixp@Tudament process,

whether included in the Proposal or otherwise submitted, become the property of the State of Texas upon deli
TxDOT, and will not be returned to the submittinG@astgaently, all such items may be subjeasto Tex
Government Code, Chapter 552 (the APublic I nfor ma
with the provisions of the Act requiring disclosure of public information, and exceptions thereto.

1.7  Project Costs and Funding

T x DOT 6 tdotatdesigmuitl sost estimate for the Project as desSdmidinl.4id¢ approximately $95

billionThis estimate does not include TxDOT costs for ROW acquisition, TXDOT adminczishtiat@rsts,
theresponsibility of Widitvnes, but are inclusive of all other costs to design and construct the Project. This estimate:
cost reflects the currently developed schematic and environmentally studied project components at current esti
construction prices.

TxDOT contemplatesgisi combination of federal and State funds to fund the design and construction of the Proje:
Payments will be made in accordance with the DBC Documents.

1.8 Federal Requirements
1.8.1 General Obligations

In order to preserve the ability of TxDOT to userfdutgydbfuithe Project, the procurement process, the CMC
Documents and the DBC Documents must comply with applicable federal Laws and regulations.

1.8.2 DBE Requirements

TxDOT has determined that Disadvantaged Business Enterprise (DBE) requirementssiapplgntb the
construction of the Project, and has adopted a DBE program to provide DBEs opportunities to participate i
business activities of TXDOT as service providers, vendors, contractors, subcontractors, advisors, and consu
TxDOT has adopteth e def inition of DBE set forth in 49 CFR
governed by all applicable federal DBE regulations, including 49 CFR Part 26, as well as applicable requiremel
forth in the DBC Documents, CMC Doametits Tx DOT6s DBE program document

The DBE participation gfmal the Project under the DBCh2B% of the DesigBuild Price allocable to
Professiond&ervicedess the cost of Professional Services performed by UtibiydD#uBérsf the Design

Build Price allocable to Constructiofe¥gdiie cost of Construction Work performed by Utility @Qu@sT 6 s

DBE requirements applicable to the DBC are set forth in Sections 2.6 and 2.7 of the DBA, the DBE Special Pro
attached as Attachmedt3t o t he DBA Gener al Conditions and TxDC(
Part 26. As set forilSection 3.2.8f Exhibit Beach Proposer shall submit a certification concerning DBE
requirements with its Propésalure to provide the required DBE certification shall be considered a breach of the
Proposal requirements and shall render a Romesponsive.
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Following Conditional Award of the DBC and the CMC, the selected Proposer will be required to submit a detaile
Performance Plan describing the methods to be em
Project,indui ng t he Proposerbés exercise of good faith e
forth in TxDOT6s DBE-22&phe bBA&éEnerd Canditiors.iTleMBE PerfotmarneePam e |
will be subject to review, comment aiodadylyy TXDOT prior to and as a condition of Final Award of the DBC and
the CMC.

The selected Proposer will also be required to provide DBE commitments in the form required by TxDOT as
subcontractors are identified, in accordance with the DBEb@piecia) the approved DBE Performance Plan,
and TxDOT6s DBE program.

The DB Contractor shall not cancel or terminate any subcontract with a DBE firm except in accordance wi
requirements and provisions applicable to cancellation or termitatiractt svith DBE firms set forth in
TxDOTG6s DBE Speci al Provisions.

1.8.3 E-Verify

The DB Contractor wil/l be required to ceVetifyfy use
system during the term of the DBC and CMC, resped&ivelsifyTfyestem shall be used to determine the eligibility
of:

€) all persons hired by the DB Contractor during the Term and Warranty Term of the DBC to perfo
duties within the State of Texas;

(b) all persons, including subcontractors, hired during the Wamargty Term of the DBC and
assigned by the DB Contractor during the Term and Warranty Term of the DBC to perform work pursuant to the

(© all persons hired by the DB Contractor during the Maintenance Period of the CMC to perform du
within the Stabf Texas; and

(d) all persons, including subcontractors, hired during the Maintenance Period of the CMC and assig!
by the DB Contractor during the Maintenance Period of the CMC to perform work pursuant to the CMC.

1.8.4 Nondiscrimination

TxDOT, in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C. 88§
to 2000d) and implementing regulations, hereby notifies all bidders that it will affirmativetpensctierthat

withany con#ict entered into pursuant to this advertisement, disadvantaged business enterprises will be affordec
and fair opportunity to submit bids in response to this invitation and will not be discriminated against on the grot
race, color, or nationginin consideration for an award.

1.9 Qualification to Do Business

As of the Effective Date, DB Contractor and Major Participants (excluding the Equity Members) must be qualifie
business in the State.
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SECTION 2 PROCUREMENT PROCESS
2.1 Procurement Method

The RFP is issued pursuant to Chapter 223, Subchapter F of¢lcioGed® 180155 of Title 43 Texas
Admini strative Code (the ARuleso) and other appl:i

The procurement process will include issuance of a draft RFP for review and comment by Proposers prior to iss
of the fil RFP that is approved by FHWA. TxDOT may also issue addenda to the draft RFP or final RFP.

If an award is made, TxDOT will award the DBC and CMC to the responsible Proposer offering a Proposal meet
high standards set by TxDOT and which isetetermxDOT to provide the best value to TXDOT and to be in the
best interest of the State of Texas. TxDOT will accept Proposals for the Project only from the Proposers that T
has shortlisted for the procurement based on their responses to the RFQ.

TxBDT will not review or consider alternative proposals.
2.2  Receipt of the RFP Documents, Communications, and Other Information

The documents that were made available to Proposers with the RFQ will remain available to Proposers and the
athttps://www.txdot.gov/insidet/division/debt/stratpgpects/alternatidglivery/seconnector.fithlh e fi Pr oj e

Webpageo) . b tofthe RRRaincluding Referica Ihformation Documents, will be posted only to the
secure file transfer and sharing site for the Pro
Webpage which is viewable by the public. Aked’ERoWebsite will be granted only to sHemtlgisdrs that

have signed and returned a confidentiality agreement in a form to be provided by TxDOT

TxDOT shall separately provide to each shortlisted Proposer the address of the RFP Véebsimameavell as

and password. Each shortlisted Proposer will be required to treat the username and password as confide
information and to check the RFP Website regularly for Addenda to this RFP, additional Reference Inform
Documents, and other pemsentelated information.

The RFP and any Addenda will be published on the Project Webpage. Other information related to the procur:
may, at TxDOT6s discretion, be made available to

221 TxDOT6s Authorized Representatives

TxDOT has designated the following individuals to
Aut hori zed Representativeso):

Justin Thomgk .E.

Juan Vallés, P.E.

Texas Department of Transportation

7600 Chevy Chase Drive, Bldg.Fpdth

Austin, TX 78752
E-mailTXDOFTWALTEBSEConnector@txdot.gov

From time to time during the procurement process or during the teandihth€RBCTXDOT may designate
other TxDOTdzedA Representatives to carry out some
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222 Il dentification of the Proposeroés Official F

The Proposero6s nOfficial Re pr e $a&m B af itd QSadthessingiel | i n
point of contact for the Proposer. If a Proposer changes its Official Representative at any time, including subse
to its submission of its Proposal, the Propaadyrsitah x DOT 6 s Aut h o rattheeemiatBrespr e sent
set forth iSection 2.2the name, address and email address of such new Official Representative. Failure to ident
an Official Representative in writing may result in a Proposer failing to receive important communications from T
TxDOT imot responsible for any such failure.

2.2.3 Rules of Contact

From the date of issuance of theJBRGay 17, 202intidune 15, 202Me date the draft RFP was issued, the

rules of contact provisions in the RFQ were applicable to this procureomehinStEstid@2hd ending on

the earliest of (i) Final Award, (ii) rejection of all Proposals by TxDOT or (iii) cancellation of the REP, the followin
of contact shall apply. These rules are designed to promote a fair and unbiased pssc@entacitipchecdes
facetoface, telephone, facsimile, eleatnaii¢email), social media, instant messages, texts, or formal written
communication.

The specific rules of contact are as follows:

€) No Proposer or any of its team members may comuitligicateer Proposer or any of its team
members with regard to the Project, the RFP or ar
public discussions regarding the RFP at any TxDOT sponsored informational meetings.

(b) Each Proposerathdesignate one Official Representative in accord@acgowith2\#ho
shall be responsible for all communications between the Proposer and TxDOT, and such Official Representativ
correspond with TxDOT r e guahorzédrRgpresehtativeRadt the emaillagdredsh r o
set forth iBectio®.2.1( ex cept communi cati ons wiSeéction Z3RoB)I 6 s o mbu

(© No Proposer, nor any of its representatives, shall have any communications regarding the Proje
the RFP or the procurement described herein with any member of the Commission or with any TxDOT staff, ad:
contractors or consultants involved with the procurement or the Project. The foregoing prohibition does not precl
communications with @Xronsultants who have completed their services for the Project and been released b
TxDOT, (ii) communications expressly permitted by the RFP, (iii) communications approved in advance by c
TxDOT6s Authorized ReproedHREnarca DebtwamedStrategic Cortiracts Divisioe, i1t 0
his/her discretion, or (iv) participation in public meetings of the Commission or public hearings related to the R
the Project.

(d) Proposers are permitted to contact Stakeholders regardjegt,thieclBding employees,
representatives, members and consultants of Stakeholders, solely to the exterssetidorth 2rBiti)s

(i) Proposers may contpgvate landowners and lesat®yy the Project corridor for the
purpose of performing due diligence and discussing aspects of the Proposal, including temporary constru
easements, staging areas and bprowded thatA) Proposer shall not discuss other Proposers or their
Prgosals, negotiate exclusive arrangements to the detriment of other Proposers or otherwise seek an ul
competitive advantage, and (B) Proposer shall not attempt to obtain from such landowners rights of €
during the procurement, which are govebeetidiy2.8.2

(i)  Proposers may conpttatetilityOwnergo discuss issues relating to the Project so long as
the Proposer provides a written notice to TxDOthaathager Business Daysdvance of each such
meeting. The written notice stlalién(A) the proposed date, time and location of the meeting; (B) a list of
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anticipated attendees; (C) a proposed agenda; and (D) a list of the specific questions to be addressed b
Stakeholder.

(i)  Proposers may contact other Stakelfmidieiding publUtility Ownets) discuss issues
relating to the Project only aftévirgcprior written approval from TxDOT. Requests for such contact shall
be submittedinwritng Tx DOTO0s Aut hori zed Repr Sectofi2.lati ves
and include: (A) the propdséel (which date may not be earlidivthBusiness Dafter submission
of such request), timmellocation of the magti(B) a list of anticipated attendees; (C) a aggodad
and (D) a list of gpecifiquestions to be addressed by the Stakeholder at such meeting.

(iv)  Proposersshall not discuss other Proposers or their Proposals, negotiate exclusive
arrangements to the detriment of other Proposers, or otherwise seek an unfair competitive advantage di
meetings with any of the Stakeholders.

(v) ProposersnderstantxDOT has the right to attend any Stakeholder meetings.

(vi) Proposersshallsuimit Tx DOT6s Authorized Representat
Section 2.2d proposed agenda and list offispguestions for the Stakeholder with each written request
for (or notice of) a meeting with any Stakeholder. Any new or unidentifi¢dpjcestimmtudieth
these presubmitted materials will not be addressed during the Stakeholder meeting.

(vii) A Proposerods written request for (or noti
proposed agenda and list of specific questions to be addressed by the Stakeholder at the Stakehol
meeting, will remaonfidentiaintil a decision is madsetect a Proposer or cancel the procurement, at
which time all confidentiality rights, if any, shall be of no further force and effect except as otherwise allc
under the Act, applicable Lavgexttbn 2.6

(e) Any communications determined by TxD@Tdigerétion, to be improper may result in
disqualification or the imposition of another sanction under Chapter 10 of Title 43 of the Texas Administrative C

() Any official information regarding the Project will be in writing, on TxDOT legteztidnd, and si
one of TxDOTds Authorized Representatives.

(9) TxDOT will not be responsible for any oral exchange or any other information or exchange tt
occurs outside the official process specified herein.

The Proposer shall note that no correspondence or information from TxDOT or anyone representing TxDOT reg
the RFP or the Proposal process in general shall have any effect unless it is in $eoatigliad @ 3(ijh

2.2.4 Language Requirement
All coespondence regarding the RFP, ATCs, Proposals, DBC Documents and CMC Documents shall be in the Ei
language and U.S. customary units. If any original documents required for the Proposal are in any other languas
Proposer shall provide a cefifigtish translation, which shall take precedence in the event of conflict with the
original language.

2.2.5 Submittals to TxDOT

In addition to meeting the other requirements in this ITP, any correspondence, documents, data and inform
submitted to TxDOT tetegcally during the procurement for the Project (indludpasareubmittals, questions
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regarding the Project and RFP, the Proposal and responses to requests for clarification) shall not include file
exceed 100 MB without prior TXDOT approval

2.3  Questions and Responses Process and Addenda
2.3.1 Questions and Responses Regarding the RFP

Proposers shall be responsible for reviewing the RFP and any Addenda issued by TxDOT prior to the Propos:e
Date, and for requesting written clarificationetatidarpf any perceived discrepancy, deficiency, ambiguity, error

or omission contained therein, or of any provision that Proposer fails to understand. Except as otherwise exp
provided in the DBC, failure of Proposer to so examine andshédriveitaeifs sole risk, and no relief for error

or omission will be provided by TxDOT. Proposers shall submit, and TxDOT will respond to, requests for w
clarification in accordance witBgbiion 2.3.T0 the extent responses are provigedjlthmot be considered

part of the DBC Documents or CMC Documents, nor will they be relevant in interpreting the DBC Documents o
Documents, except as expressly set forth in the DBC Documents and CMC Documents, as applicable.

TxDOT will only consmenments or questions regarding the RFP, including requests for clarification and reques
to correct errors, if submitted by a shortlisted I
ombudsman by electronic transmissionrimaherfescribed herein.

Such comments or questions may be submitted at any time prior to the applicable lasSdat®sdebified in
Proposers shall submit questions in .doc or .docx foErhthisdagd such questions shall: (i) be selyuentia
numbered; (ii) identify the relevant document (i.e., the DBA, the DBA General Conditions, etc.); (iii) identify the re
section number (e.g., DBA Section XX) or, if it i:
in the body of the question or contain proprietary or confidentiabmddwhatitinate whether the question is a
Category 1, 2, 3 or 4 question.

As used above, ACategory i 5umedmata p daswomtnayale sd a
preclude the Proposer from submitting a Proposal
acceptable fashion, will significantly affect value for money or, taken together with the entirety of other issues
precludethtr oposer from submitting a Proposal. iCat ego
another materi al i ssue, but is not at the | evel o]
minor in nature, a clarificaiicgncomment concerning a conflict between documents or within a document, etc.

Proposers will be limite2biguestions féxddendum #1ttee RFP. For any future Addendum,dPsopisbe

permitted to submit questions as set forth in such Afidanaestioh has more than one subpart, each subpart

will be considered a separate question. Corrections of typographical errors, incorrect cross references or in
inconsistencies within or among the RFP Documents will be excluded fromnitia¢éiapsedleagdonses to any
guestions submitted wil!/l be made at TxDOT6és di sci
guestions regarding the draft RFP.

Except with respect to-@mene meetings, no telephone or oral requests anflidered. Proposers are
responsible for ensuring that any written communications clearly indicate on the first page or in the subject lir
applicable, that the material relates to the Project. No requests for additional informatiobroittgdrification su
any person other than TxDOT6s Aut Beution23€2dt iRePx PO E !

designated ombuds man, wi || be considered. Quest
Representative, and mustdrelu t he requestor ds name, address, and
represents.

The questions and TxDOT6és responses wil.l be in wr

intends to respond individually to those gidestidies] by a Proposer or deemed by TxDOT to contain confidential
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or proprietary infor mat,iAdGsor gre€rlopodali Lil@wneracomminmentsPr op o
TxDOT reserves the right to diconfaentakyeofimformation iathdr o p
interest of maintaining a fair process or complying with applicable Law. Under such circumstances, TxDOT will
the Proposer and may allow the Proposer to withdraw the question, rephrase the quesiisestionhave the
answered naonfidentially or, if TXDOT determines that it is appropriate to provide a general response, TxDOT
modify the question to remove information that TXDOT determines is confidential. TXDOT may rephrase questi
it deems appraig and may consolidate similar questions. TXDOT contemplates issuing multiple sets of respon:
at different times during the procurement process. A final set of consolidated questions and answers will be col
from previous sets of questions andansgading the final RFP and any Addenda. Answers to questions from
previous responses may be edited consistent with final disposition of responses to questions. The final s
consolidated questions and answers will be distributed prior td bneeHDapmsa

TxDOT may convenemposal meetings with Proposers as it deems nseeSgatio( 2)5and Proposers

must make themselves available to TxDOT formsoplogakbmeetings and to discuss any matters they submit to
TxDOT under tliscion 2.3.1If TXDOT determines, in its discretion, that its interpretation or clarification requires ¢
change in the RFP, TxDOT will prepare and issue an Addendum.

2.3.2 Ombudsman

TxDOT has designated an employee who is not involved in this procuremembudsivas for the purpose

of receiving written communications submitted in accordar@ectidth 2hsth a confidential basis regarding

the procurement process. I nstead of submitging wr
provided iBection 2.3.Proposer may submit such confidential communications, comments or complaints regardit
the procurement to the ombudgma&mailwhere Proposer believes in good faith that confidentiality is essential.
Please note that tleadline set forthSaction 2.3dpplies to comments and questions regarding the RFP that are
submitted to the ombudsman. Proposer must submit such confidential communications in a separate documel
does not include any information identifyimgptise® After receiving such confidential communications, the
ombudsman shall forward only the separate docume
Authorized Representatives as idenfigstiom 2.2.1f the ombudsman determiaethin submitted material is

not of a confidential nature, or has been submitted past the applicable deadliBecten farfithre

ombudsman shall return the submission to Proposer and instruct Proposer to submit the communication diret
T™WOT6s Aut hori zed Re p3eetienR.IxDOT hasalssignated tlze dobowingdndividuiad w i
who is not involved in the procurement to be the ombudsman for the procurement:

Mr. David Smith

Associate General Counsel
Texas Department i@riBportation
125 E. 11th Street

Austin, TX 78701
E-mailDavid.Smigtxdot.gov

Al l other questions and requests for clarificati
accordance wiection 2.3.1

2.3.3 Addenda

TxDOT reserves the right, in its discretion, to revise, modify or change the RFP or procurement process at an
before the Proposal Due Date (or, if Proposal Revisions are request&eptiosusiior to the due date

for Proposal Revisiods)y such revisions will be implemented through issuance of Addenda to the RFP. Addenc
will be posted on the RFP Website, and Proposers will be notified of the issuance of such Addenda. If any Adde

significantly impacts the RFP, as determinedi@™DGd i scr eti on, TxDOT may chan
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announcement of such new date will be included in the Addendum. In addition, if the last date for Proposers to
guestions regarding the RFP has occurred or has changed, the Addeatiuthenlditest date for submittal of
any clarification requests permitted concerning the Addendum.

The Proposer shall acknowledge in its Proposseéfettan (Areceipt of all Addenda and question and answer
responses. Failure to acknowledge sagit reay cause the Proposal to be deenmedpoosive and be
rejected.

2.4  PreProposal Submittals

Proposers must submitRyoposal submittals as providgdciion 2.11(1r egar di ng changes i
organization) aBdction 2.11(&garding ahges in Key Personnel). In addition, any Proposer that wishes to submit
a peProposal Utili@wner commitme@uotrsuant t8ection 2.1& an ATC pursuantSection 3.hust make a
preProposal submittal as described therein.

2.5  PreProposal Meetings

2.5.1 Infomational Meetings
TxDOT may hold joint informational meetings with all Proposers at any time prior to the Proposal Due Date foll
notice to all Proposers. If the meeting is conducted by telephonic or electronic means, the notice will inform Pro
of the manner of the meeting.
If any informational meeting is held, each Proposer shall attend with appropriate members of its proposec

management personnel, and if required by TxDOT, senior representatives of proposed team members identif
TxDOT.

2.5.2 OneonOne Meetings

TxDOT intends to conducbain@e meetings with each Proposer on the dates se¢dtidh hhmnd on such
other dates designated by TxDOT, to discuss issue
TxDOT merves the right to disclose to all Proposers any issues raised doriogéhaestings, except to the
extent that TXDOT determines, in its discretion, such disclosure would impair the confidentiality of an ATC or
reveal a Prialpuswmess dirategies.oRartidipdtiennat such meetings by the Proposers shall be
mandatory. FHV@Adlocal governmental entitiag alsparticipate in all esreone meetings.
The on®none meetings are subject to the following:

1 The meetings anéended to provide Proposers with a better understanding of the RFP.

1 TxDOT will not discuss with any Proposer any Proposal or ATC other than its own.

1 Proposers shall not seek to obtain commitments from TxDOT in the meetings or otherwise seek to obtal
unfair competitive advantage over any other Proposer.

1 No aspect of these meetings is intended to provide any Proposer with access to information that is not sin
available to other Proposers, and no part of the evaluation of Proposals withbedacect on
discussions that occur during these meetings.

1 Proposers shall not record or photograph (including by screenshot) any-qaonef ineetings.
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Persons attending the-amene meetings will be required to sign an acknowledgnfaneipoinly rules and to

identify all participants from the Proposer whether attending in person or by phone. Each Proposer shall provide -
with aragenddive Business Dapsadvance, or within the timeframe specified by TxDOT in notice to Proposer,
regarding the topics it wishes to discuss during its respmetine oreeting. Written questions and responses

will be permitted in connection wiinone meetings only to the extent permitted in the notice of meeting from
TxDOT. Proposers shalluse onerntone meeting agendas to submit written questions or requests for clarification
or interpretation of the RFP Documents in excess of the question limitatiSastset &M in

2.5.3 Questions and Responses during -Om®ne Meetings

During weonone meetings, Proposers may ask questions and TxDOT may provide responses. However, a

responses provided by TxDOT durbogpmmee meet i ngs may not be relied
responses will be provided in writing to all Propes#rsy the extent such questions are deemed by TxDOT to
contain confidential or proprietary information r

2.5.4 Statements at Meetings

Nothing stated at anymosal meeting or included in a writtdroreconmary of a meeting will modify the ITP
or any other part of the RFP unless it is incorporated in an Addendum iss St oms2i&03 to

2.6  Confidentiality/Public Information Act Disclosure Requests
2.6.1 Disclosure Waiver

Each Proposer, by submétifgoposal to TxDOT in response to the RFP, consents to the disclosures described il
this ITP, including the disclosures3ettizgn 2.8nd all other disclosures required by law, and expressly waives
any right to contest, impede, prevent or dettigctoslre, or to initiate any proceeding that may have the effect of
impeding, preventing or delaying such disclosure, under the Public I(f@rhasom Act e f er r e,dd t o he
the Code, the Rules or any other law relating to thalignfiddisclosure of information. Under no circumstances

will TXDOT be responsible or liable to a Proposer or any other party as a result of disclosing any such materials

2.6.2 Observers during Evaluation

Proposers are advised that observers from fetlezalagrencies may observe the Proposal evaluation process
and will have the opportunity to review the Proposals after the Proposal Due Date. TXDOT has agreed to allow
officials and its outside advisors to oversee the procurement procedssvalciobsmtduthe Proposals. Outside
observers (other than FHWA officials) will be reqg

2.6.3 Public Disclosure of Proposal Documents
Proposers are advised that the information corffaimed]@onflicof Interest Disclosure Statement) and the

Executive Summary (descriliedibit BSection 3)bf each Proposal may be publicly disclosed by TxDOT at any
ti me, in TxDOTb6s discretion.

Proposers are advised that upon recommendation to the Corhmisslentiohtof an apparent best value
Proposer and in TxDOT&6ds discretion, TxDOT may pub
Proposal and the spublic financial statements of privately held entities, and (b) the saidiest ajahsee
Proposerés Price Proposal, or any of the infor ma
agreement on the DBC and CMC with the selected apparent best value Proposer and TxDOT, in accordance
applicable law, choosesrii@r into negotiations with the next highest ranking Proposer, then the Price Proposa
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submitted by the next such highest ranking Proposer and any information contained therein may be disclost
described in the previous sentence for the seleeeteggpamlue Proposer.

Prior to recommendation to the Commission of the selection of an apparent best value Proposer, any Price Pr
submitted by Proposers and the information contained therein shall be subject to disclosuseamdescribed in
26.4

After recommendation to the Commission of the selection of an apparent best value Proposer, but prior to exe
of the DBC and CMC, any Price Proposal submitted by Proposers and the information contained therein, othe
that of the apparenstbealue Proposer (or that of the next highest ranking Proposer, if such Proposer is in DBC al
CMC negotiations with TXDOT) shall be subject to disclosure asSgesionib2d i

After Final Award, or in the event that the procurement is cancelled by TxDOT, TxDOT shall have the right to p
disclose any and all portions of all the Proposals, excgpiitiefir@ncial statements of privately held entities.
However, the mpublic financial statements of privately held entities shall be subject to disclosure as described
Section 2.6.4

2.6.4 Disclosure Process for Requests under the Act

If a request is made under the Act for disclosure of the Proposals or informatiereicontttieedhan
information which may be otherwise disclosed purs
Section 2.6.TxDOT will submit a request for an opinion from the Office of the Attorney General prior to disclos
anysuch documents. The Proposer shall then have the opportunity to assert itslibelsisufer afosuch
documents and claimed exception under the Act or other applicable Law to the Office of the Attorney General
the time period specified indtiee issued by TXxDOT and allowed under the Act. However, it is the responsibility o
the Proposer to monitor such proceedings and make timely filings. TXDOT may, but is not obligated to, make fili
its own concerning possible disclosure; how&¥EisTmder no obligation to support the positions of the Proposer.

By submitting a Proposal to TXDOT in response to the RFP, the Proposer consents to, and expressly waives ar
to contest, the provision by TxDOT to the Office of the AttorréyalGamerapresentative samples of, the
Proposal, including anypuadic financial statements of privately held entities and other confidential or proprietar
information, in accordance with the Act and each Proposer consents to the teleésenaitiaihsodche Office

of the Attorney General for purposes of the Attorney General making a determination in response to a discl
request under the Aiider no circumstances will TXxDOT be responsible or liable to a Proposer or any other pat
as a result of disclosing any materials, whether the disclosure is deemed required by Law or by an order of cc
occurs through inadvertence, mistake or negligence on the part of TXDOT or its officers, employees, contract
consultants

All Proposgshould obtain and thoroughly familiarize themselves with the Act, Code, and any Rules applicable tc
issue of confidentiality and public information. TXDOT will not advise a Proposer as to the nature or conte
documents entitled to protectiodiBolwsure under the Code, the Act or other Texas Laws, as to the interpretation
of such Laws, or as to the definition of trade secret. The Proposer shall be solely responsible for all determin:
made by it under applicable Laws. Each Proposeditazbmtact its own legal counsel concerning the effect of
applicable Laws to that Proposer6s own circumstan

In the event of any proceeding or litigation concerning the disclosure of any Proposal or portion thereof, includir
nonpublic finantistatements of privately held entities and other confidential or proprietary information submitted
the Proposer, the Proposer shall be responsible for prosecuting or defending any action concerning the material
sole expense and rskyvidechoweverthat TXDOT reserves the right, in its discretion, to intervene or participate in

the litigation in such manner as it deems necessarl
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incurred by TXxDOT in connection witlyatigrj proceeding or request for disclosure shall be reimbursed and paid
by the Proposer whose Proposal is the subject thereof.

2.7  TxDOT Studies and Investigations

TxDOT has conducted Site investigations. To the extent TXDOT undertakes any additional investigative activitie
information obtained by TxDOT from such activities may be made available to Proposers in the RIDs. All inforr
provided by TxDOT wilsbibject to the same limitations applicable to similar information furnished in the RIDs. Se
Section 1.2rkgarding representations or warranty as to the accuracy, completeness or suitability of the additic
information.

2.8 Examination of RFP and Sitedss
2.8.1 Examination of RFP

Each Proposer shall be solely responsible for examining, with appropriate care and diligence, the RFP, includi
RIDs and any Addenda, and all material posted on the RFP Website, and for informing itself with respect to ar
all conditions that may in any way affect the amolt
obligations under the DBC and the CMC with TxDOT, as appropriate. Each Proposer is also responsible for mor
the Project Webpdgeinformation concerning the RFP and the procurement. The PréjposalNimsttedés

an acknowledgment that the Proposer has received and reviewed all materials posted thereon. Failure of the Pr
to so examine and inform itself shalishsol risk, and TxDOT will provide no relief for any error or omission.

Each Proposer is responsible for conducting such investigations as it deems appropriate in connection wi
Proposal, regarding the condition of existing facilities artb8#geicoinding Hazardous Materials, geotechnical
investigations, and permanent and temporary Utility appurtenances, keeping in mind the provisions in the DBC &
CMC regarding assumption of | i ab i-flrmishedinforypatianidees Pr o p
not relieve the Proposer of such responsibility.

The submission of a Proposal shall be considered prima facie evidence that the Proposer has made the al
described examination and is satisfied as to the conditions tareé engedatming the Work and Maintenance
Services, and as to the requirements of the DBC Documents and CMC Documents.

2.8.2 Site Access

An expedited process for obtaining rights of entry to access portions of the Project is aEabii#@tdFhereto as
ExhikiiF1 sets forth the process for obtaining rights of entry to property that is not owned IBxthkitState, and

2 sets forth the process for obtaining a right of entrpianestd®@©W. Pursuant to the teExrkibit # or =

2, as applicable,dasubject to the Proposer obtaining any required administrative or governmental approval
Proposers may be allowed access to portions of the Project for purposes-pfaospetimgnis of existing

facilities and determining Site conditions ttanmlegtructive investigations, until the Proposal Due Date, provided
that the conditions specifiéliibits £ and=2, as applicable, are met. This work may include surveys and site
investigations, such as geotechnical, Hazardous Materigds ameestigjations.

After Conditional Award has been made, the selected Proposer will be allowed access to the Project ROW that T
owns, in accordance with the process describe@dntithis2.8.4n order to conduct surveys and site
investigatisn including geotechnical, Hazardous Materials and Utilities investigations, and to engage in the of
activities referenced in the DBC Documents that are allowed prior to NTP2.
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2.9 Errors

If any mistake, error, or ambiguity is identified by the Proptiser dudng the procurement process in any of
the documents supplied by TxDOT, the Proposer shall notify TXxDOT of the recommended correction in writi
accordance wiection 2.3.1

2.10 Improper Conduct
2.10.1 NonCollusion

Neither the Proposer nor anyteditsmembers shall undertake any of the prohibited activities identiied in the Non
Collusion Affidagib(m

2.10.2 Organizational Conflicts of Interest

Section 9.155 of the Rules regarding organizational conflicts of interest and 23 CFR &l&3&PLaetpply to
Proposers are advised that these rules may preclude certain firms and their subsidiaries and affiliates from partic
on a Proposer team.

By submitting its Proposal, each Proposer agrees that, if an organizational cordlabefiriécténdbie(Rules)

is thereafter discovered, the Proposer must make an immediate and full written disclosure to TxDOT that inclt
description of the action that the Proposer has taken or proposes to take to avoid or mitigate such conflicts.
organizational conflict of interest is determined to exist, TXDOT may, at its discretion, cancel the procurement, dis
any Proposer with a conflict or take other action as necessary to mitigate the conflict. If the Proposer was aware
organizaihal conflict of interest prior to the award of the DBC and the CMC and did not disclose the conflict to TxI
TxDOT may pursue remedies under the DBC and CMC, including terminatind bfapeliD&@EMC, for

default.

2.10.3 Equitable Treatment afoposers

During the procurement process (including the process for evaluation of ATCs and Proposals), TXDOT will make
reasonable effort to treat Proposers equitably.

211 Changes in a Proposerds Organization; Changes
2111Changes i Orgdhizatignoser 6 s

Proposers are advised that, in order for a Proposer to remain qualified to submit a Proposal after it has been
on the shortlist, unless otherwise approved by Tx
intacfor the duration of the procurement piod@S3Inay reject as nonresponsiv@anposahatincludea

significant change to the compositidn ef P rteam that was Hos approvdkbp Tnaccordance with this

Section 2.1including, withou | i mi t ati on, the deletion or slibstitu
a Proposer wishes to make changes in the team members identified in its QS, including additions or deletions o
members (including additional subcontractogeyganizations, changes in equity ownership interests or role
changes in or of any of the foregoing, the Proposer shall submit to TXDOT a request for approval of the chang:
TxDOT as soon as possible but in no event later than the applieaaeftarsih @ection 1.Any such request

shall besubmitted in accordance witBeetion 2.11.4ccompanied by the information specified for such entities

in the RFQ, including FodmMrm B, Form C, Form F, and Form G (if applicable).

TXDOMWi scourages changes in a Proposerds organizati
team members. If a request is made to allow deletion or role cheagenoéigrat was designatesia
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fMajor Participaintits QS, the Proposer shall submit such information as may be required by TxDOT to demonstr
that the changed team meets the RFQ and RFP criteria (pass/fail, technical and financiatppssepplicable).
shall submit any request made pursubigSection 2.111o a subf ol der entitled
Organi zationd under the AProposer Il ncoming to TxI
SharePointxDOT is under no obligation to approve such requests andentaydeggiporove a portion of the

request or the entire request at its discretion. Except as provided herein, in the DBC Documents and, as appli
the CMC Documents, a Proposer may not make any changes in the team members identified in its QS afte
applicable last date set foedtion 1.Between the applicable date set Betttion 1.&nd execution of the

DBC and CMC, TxDOT, in its discretion, wi || consi
organizationbasedany unusual <circumstances beyond the Prop

2.11.2 Changes in Key Personnel

Proposers are advised that TXxDOT discourages changes in Key Personnel from the individuals listed in the Q¢
proposed changes in Key Personnel from those iddetii anet subject to TXDOT approval in its discretion
prior to the submission of the Proposal. Section 8.3.1 of the DBA General Conditions describes the circumst:
under which changes to Key Personnel may be permissible.

Each Proposer requesting agehiarKey Personnel, shall submit the information specBmxtiontBid 1t@

TxDOT, by the date and time for submittal of changes in Key Personigz cimcifit ireview and written

approval by TxDOT, in its discretmposers shalubmit such information by uploading it to a subfolder entitled
AChanges to Key Personnel 6 under the AProposer | n
sites on SharePoint. The information Ugloaltiettiude a list of ampgsed changes in Key Personnel from

those identified in the QS, along with copies of a ¢mmnpl&edeach such person. In additions@rcpall

include in the uploaded infornaadtatement certifying that said individual will be asafiabie tts designated

role on the Project if Proposer is the successful Proposer. Refer to the DBC Documents and CMC Documen
applicabl e, for information regarding time <c¢commi
determines thay such personnel are not devoting sufficient time to the prosecution and performance of the w
required for the Project.

TxDOT is under no obligation to approve requested changes in Key Personnel and may disapprove such reque
its discretionTIkDOT, in its discretion, disapproves a proposed Key Personnel, Proposer shall submit the informa
required above for its proposed substitute for review and approval by TxDOT in accordance with the foregoing p
at least ten Business Days ptiwr Rroposal Due Date. The Proposal may not include any Key Personnel previously
disapproved by TxDOT in writing for such Key Personnel position. Prior to execution of the DBC and CMC, a Prt
may not make any changes in its Key Personnel asigpesifetian 2.I6xcept under unusual circumstances
beyond the Proposeré6s contr ol

2.12 Changes to Companies or Entitdentified in the Proposal

Any Proposer selected as DB Contractor for the Project may not make ddengée&ulbeentractors s

identified unless the original company or entity: (a) is no longer in business, is unable to fulfill its legal, financ
business obligations, or can no longer meet the terms of the teaming agreement with the Proposer or DB Con
(as applicablgb) voluntarily removes itself from the team; (c) fails to provide a sufficient number of qualified perso
to fulfill the duties identified during the proposal stage; or (d) fails to negotiate in good faith in a timely manr
accordance with psmns established in the teaming agreement proposed for thénBrByegioser or DB
Contractor makes team changes in violation of these requirements, any cost savings resulting from the change
to TxDOT and not to the Proposer. Propobstr alhédientified Subcontractdfsram Bl.
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2.13 PreProposal UtilitCommitments

Each Proposer may have discussions with and seek to obtain commitments from Utility Owners regarding the
of work for applicable Utility Adjustments, provided such Proposer complies with the rules of contact set fo
Sectior2.2.3(d) DB Contraxctwill be entitled to cost and schedule relief in accordance witBuhe Oestoact

if the scope of work agreed to by the Utility Owner prior to the Proposal Due Date differs materially from the PL
UAAA executed after Final Award. Hawewdey ifor the successful Proposer to be eligible for such relief after
Final Award, the commitment by the Utility Owner must bie apiinogpgdTXxDOT prior to the Proposal Due

Date and included in the Proposal in accordanceSetiothi2. 13xDOT will not approve a proposed Utility
Owner commitment for inclusion in the Proposal un
that the commitment was made by a representative of the Utility Owner that has thetfaitbtlityy Gwisiar

with respect to the commitment and the commitment does not conflict with the requiremdsislcf the Design
Contract.

Each Proposer requesting that TXDOT approve a proposed Utility Owner commitment regarding the scope of w
a Uility Adjustment shall sutiraifollowing:

@) evidence that the commitment was made by a representative of the Utility Owner that has tt
authority to bind the Utility Owner with respect to the canchodimgritut not limited to the (i) namBttifyhe
Owner, (ii)) name and title of the employee/representdtltibtyidwimeer who made the commitment, and (iii)
contact information (phone number-raad) dor the Utility Owner employee/representative who made the
commitment;

(b) details of the coitment made by the Utility Owner, including documentary evidence that the
commitment was made by the Utility Owner, such as meeting minutes (including dates and times) that were pre
by or approved by the Utility Owner; and

(© a statement that the UGlitmer commitment does not conflict with or require any deviations from
the requirements of the Dé&ugdContract.

Proposers h a | | submit such informatiBnopgsalpl daidli ingy i €
under thecdm®Progoser TkDOTO folder on their respec
Proposers may submit confidential questions regarding the Utility Owner commitment in accordance with the pi
and deadlinsgt forth iBection 2.3. TXDOT resewéhe right to contact the Utility Owner to verify the information
provided by Proposer, including the details of the proposed commitment and whether the proposed commitmel
made by a representative of the Utility Owner that has the authbetyJtdithitisvner with respect to the
commitment

TxDOT is under no obligation to approve reqapptevat dfitility Owner commitments and may approve or
disapprove any such request at its discretion. Each Proposer, by submittal of itsvwheolgesathaickmo
opportunity to submit Utility Owner commitments for approval by TxDOT was offered to all Proposers, and waivi
right to object to TxDOT6s determinations regardi:H
with hisSection 2.13

Proposers will be responsible for ensuring that any approved Utility Owneratmmgmithehts letters from
TxDOT approving such commitraeniacluded in the Proposal in accordance with Sedighildii5Bahd

that suclbitility Owner commitments comply with the requirements eBtleiDéstjn Cont r act . Tx DC
a preProposal submission of a Utility Owner commitment will not entitle a Proposer to an extension of the Proj
Due Date; provided, howevet, thae¢ f or egoi ng shal |l not | imit TxDOTS®Ss

Due Date or any other date in connection with this procurement.
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2.14 Sales Tax

Proposers should assume that the Project is exempt from sales tax for certdifatexipdshdabimore
particularly described in the DBC Documents and the CMC Documents. The selected Proposer will be requil
submit a ATexas Sales and Use Tax Exemption Cert |

availableonliheo t he publ i c through the Texas Comptroll er
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SECTION 3 ALTERNATIVE TBEIEAL CONCEPTS
3.1  Alternative Technical Concepts

ifAl ternative Technical Conceptsd or AATCsO are co
construction or capital maintenance of the Project or otherwise require atimotkitetioa ofquirements of

the DBC Documents or CMC Documents but that may nevertheless be proposed in accordance with the term
conditions set forth in thisS&&ions 3througl8.5set forth a process for review-Bfgpesal ATC submission

This process is intended to allow Proposers to incorporate innovation and creativity into the Proposals, in turn al
TxDOT to consider Proposer ATCs in making the selection decision, to avoid delays and potential conflicts in the
associatedith deferral of reviews of ATCs to tlaevpodiperiod, and, ultimately, to obtain the best value for the
public.

ATCs eligible for consideration hereunder shall be limited to those deviations from the requgsmednts of the as
DBC Documents or AbbCuments that result in performance and quality of the end product that is equal to or bett
than the performance and quality of the end product absent the deviation, as determined by TxDOT in its discre
concept is not eligible for considesatioman ATC i f, in TxDOT6s discretion
reduction in Project scope, performance or reliability; (ii) an incre&selenabstjite (iii) an increase in the
amount of time required for Substantial Coriipkadidition to the foregoing, TXDOT will not consider proposed
ATCs that:

@) require any deviation ffbhCRCP design input valudggeiifxCRCGME desigprocedurer
(2) PVR requirementsidial andlexiblggavements

(b) require a reductiorPimvjecscopeincluding reductions to number of landdeishodthsr
total bridge width

(© reduce the requirementgdduction of the minimum lane width specificeisigiiuild
Specificatiomiring temporary conditions

(d) eliminate the requirenfierthe treated subgrade bask
(e) increase th@)spacing of the CQIdler(2) distance from power source to the nearest element
() decrease thmumber of DMS placemeamts

(9) use(1l)existing treated subgrade as final, permanent s{@)graidéngavements, except as
otherwise stated in Itenoflfhie DesigBuildSpecification§3)existing structures including bri@dgesisting
drainage facilities within the Project &N than bridglass culvertg5)high density polyethylene storm
drainage pipe instead of;R6Popen drains on bridge structures; (7) a buffer separation between general purpos
lanes and catterdistributor fatil instead of a traffic barriemé®&)! beam guard feoceable barrier between
general purpoaad collectalistributor facility instead of concrete traffi®aemporary barrier in a permanent
configuration; (IBjee girder system on bridgeer than temporary configurdfiGhsoepoxy coated rebar
in bridge rail and bridge ;de¢k?) left handed exits

ATCs that, if implemented, would require further environmental evaluation or reevaluation of the Project, m:
allowed, provided that the DB Contractor bears the schedule and cost risk associated with such additi
environmental evaluation. If the DB Contractor is not able to obtain all approvals necessary to implement the AT
DB Contractor will be obligated to develop the Project in accordance with existing approvals without additional «
extension of time
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Any ATC that has beergproved may be included in the Proposal, subject to the conditions set forth herein.

If a Proposer is unsure whether a concept is consistent with the requirements of the RFP or if that concept wo
considered an ATC by@kDTxDOT recommends that the Proposer submit such concept for review as an ATC
Proposers are encouraged to begin discussing ATCs with TxDOT as early as practical, including during the dra
stage and during early-@mene meetings.

3.2  PreProposal Sbmission of ATCs

3.2.1 Using the form attached her&xhatbit (Form of ATC Proposal), a Proposer may submit ATCs
for reviews set forth in ti8ection 3.2.1ntil the last applicable date and time for submittal of ATCs identified in
Section 1.RAllsubmitteATCanmust comply witie instructions Brhibit. lIf the Proposer does noExbdbit, |
the submission may not be treated as an ATC bi?ibxD&drs shall submit all ATCs by uploading such ATCs,
including a complefechibit form for eah AT C, to a subfolder entitled 7
TxDOTo folder on their r @hargPeicxDOV will censiden(a) @APCsop os er
submitted by a Propaeer issuance of the final RFpranmdo théirst ATC submission due date identified in
Section 1.and(b) up to 10 additional ATCs submitted by a Proposer aftet fubfirssfoh due date and prior
to the second ATC submission due date ideStfi¢idrinl.3-or claritythe submissionady ATC materials
provideth response to TXDOT feedback on an ATC previously submitted shall not count as a new ATC for purp
of the limits described in the preceding sentence.

3.2.2 A Proposer shall not make any public announcemieisuce thsthird parties concerning any
ATC until after approval (including conditional approval) has been obtained. Following approval (including conc
approval), if a Proposer wishes to make any such announcement or disclosure, iTriMGTTioftitsatitgnt
to take such action, including details as to date
do so.

3.2.3 If implementation of an ATC will require approval by a third party (e.g., a governmental authority
Pioposer shall have full responsibility for, and bear the full risk of, obtaining any such approvals after award of th
and the CMC; provided, however, that TxDOT shall retain its role as liaison with any governmental authorities a:
particularly deribed in the DBC Documents and CMC Documents, as applicable. If anpadgudpgddkiad
is not subsequently granted with the result that the Proposer must comply with the requirements of the origina
the Proposer will not be entitledharey€ Order for additional compensation or time under the DBC or CMC, as
applicable.

3.2.4 If TxDOT determines, based on a proposed ATC or otherwise, that the RFP contains an erre
ambiguity or mistake, TXDOT reserves the right to modify the RFPeioaroaetiithety or mistake, regardless
of any impact on a proposed ATC.

3.2.5 Proposers may submit Draft ATC Materials for review by TxDOT on or before the date set forth
Section 1.5The purpose of Draft ATC Materials is to provide TxDOT withegéodmagtiooposed concepts
prior to the om#one meetings regarding ATCs in order to facilitate the discussions. TxDOT will not provic
responses to Draft ATC Materials, and such materials will not be considered a part of any subsequent ATC suk
byDB Contractor. Submittal of Draft ATC Materi al
submission of ATCs. Any Draft ATC Materials will be treated as confidential by TxDOT to the extent permitted |
Draft ATC Materials shelude the following information:

@) A narrative overview description of the draft ATC and the requirements being deviated from;

(b) The benefits of the draft ATC to TXxDOT and the public;
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(© A brief explanation of how, where and why the draft ATC would ééugedtpn th

(d) A brief explanation of how the draft ATC i s
the case if the Contract Documents are not modified as requested; and

(e) An order of magnitude estimate of cost and schedule impacts.
3.3  TxDOT Reweof PreProposal Submission of ATCs

TxDOT may request additional information regarding proposed ATCs at any time and will, in each case, r
responses to each Proposer regarding its ATC, provided that TxDOT has received all required and reque
infomation regarding such ATC.

TxDOTG6s responses wil |l be |Iimted to one of the f
@) the ATC is acceptable for inclusion in the Proposal;
(b) the ATC is not acceptable for inclusion in the Proposal;

(© the ATC is not acceptable in its present fomay e acceptable upon the satisfaction, in
TxDOTb6s discretion, of certain identified conditi.i
made;

(d) the submittal is not eligible asbeaanse ATC bu
appears to be within the requirements of the RFP; or

(e) the submittal is not eligible as an ATC anc

In addition, if TXDOT determines that implementation of the ATC will dérogeskecostvat] will result in an
increase in TxDOTb6s costs, TxDOT wil!/l provide in f
as estimated by TxDOT. Such amount shall be the ATC adjustment and shall be ad&edlddthecedign
forevaluation purposes in accordan&ewiitn 5.5.2

TxDOT will determine whether to accept and approve an ATC for submission. Approval of an ATC will consti
change in the specific requirements of the DBC Documents or CMC Documentassascéiplicalitie, the

approved ATC for that specific Proposer. Proposers will be responsible for ensuring that the ATCs submitted w
Proposal comply with the requirements of the RFP. Each Proposer, by submittal of its Proposal, acknowledge
theoportunity to submit ATCs was offered to all Pro
regarding acceptability of ATCs and any ATC adjustments made in accoSectoanvdldttitection 5.5.2

TxDOT®6 s rpePrepostl submissionfof aa ATC will not entitle a Proposer to an extension of the Propos:
Due Date or the date that the ATCs are due; provi
and sole right to modify the Proposal Doeddgtether date in connection with this procurement.

TxDOT anticipates that comments provided to a Proposer will be sufficient to enable that Proposer to make
necessary changes to its ATCs. However, if a Proposer wishes additional cldiifigaitmessagachanges,
that Proposer may provide a request for clarificatiSestiord2r3.1
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3.4  Incorporation of ATCs in the DBC Documents and CMC Documents

Following Conditional Award of the DBC and the CMC, the ATCs-dipatrovere lpyeT xDand incorporated

in the Proposal by the successful Proposer shall be included in the DBC Documents or the CMC Documen
applicable. If TXDOT responded to any ATC by stating that it would be acceptable if certain conditions were met
conditions lvbecome part of the DBC Documents and CMC Documents, as applicable. The DBC Documents
CMC Documents will be conformed after Conditional Award, but prior to execution of the DBC and CMC, to refls
ATCs, including any TxDOT conditions thengtiestBioding anything to the contrary herein, if the DB Contractor
does not comply with one or more TXDOT conditiapprafvpidor an ATC or the DB Contractor fails to obtain a
required permit or third party approval for an ATC, the DB ddm¢raetprined to comply with the original
requirements of the RFP without additional compensation or extension of time as set forth in the DBC or CM
applicable.

Prior to execution of the DBC and CMC, ATCs from unsuccessful Proposers that tiwie ggieedio

execute the Payment for Work Product Agreement as desclitre®,iBhus confirming their acceptance of the
stipend, may, in TxDOT6és discretion, be presented
Dauments or CMC Documents, as applicable, during negotiation of the final terms of the DBC or CMC pursui
Section 5.1Following execution of the DBC and CMC, ATCs from unsuccessful Proposers that have agreed, at
option, to execute the Paynent®or Kk Pr oduct Agreement, may, in TxD
DB Contractor as a TxiD@&cted Change in accordance with the DECaw &licable.

3.5  Confidentiality

Subject to the provisions of the Act and the Rules, ATCsnandnathtions regarding ATCs will remain
confidential until a decision is made to select a Proposer or cancel the procurement, at which time all confider
rights, if any, shall be of no further force and effect except as otherwise allowedpplizatieelaw, and

Section 2.6f the ITP. With the exception of ATCs submitted by a Proposer who chose not to include an exect
Payment for Work Product Agreement with its Proposal, by submitting a Proposal, each Proposer agrees, if it
seleted, to disclosure of its work product to the successful Proposer.
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SECTION 4 REQUIREMENTS FORMBIIBAL OF PROPOSAIND ACCEPTANCE OEIDERY BY
TXDOT

4.1  General Submittal Requirements

Each Proposal shall include a Technical Proposal, a Financial Proposal and a Price Proposal meeting the require
set forth iExhibits BC-1 andC-2, respectively. The Proposal shall be submitted in recyclable, low cost sealed
containers in the format and manner seSectioits 4.2.3and4.4 respectively.

4.1.1 Proposal Due Date

The components of the completed Proposal shall be detimeteamihéaProposal Due Date and time specified
inSection 1.5

4.1.2 Signatures Required

The Proposal Letteorfn Ashall be signed in blue ink by all parties making up Proposer, and shall be accompanie
by evidence of signatory authorization as spEoified\i

4.1.3 [Reserved]
4.1.4 Consequences of Failure to Follow Requirements

Failure to use sealed containers or to properly identify the Proposal may result in an inadvertent early opening
Proposal and may result in disqualification of the Propospbs&éhaHatbbe entirely responsible for any
consequences, including disqualification of the Proposal, which result from any inadvertent opening if Tx
determines, in its discretion, that the Proposer did not follow the foregoing instructianp & s¢he Bs s o
responsibility to see that its Proposal is received as required. Proposals received after the date and time due
rejected without consideration or evaluation.

4.1.5 Requirement to Submit Compliant Proposal

The Proposal may not includeuafifications, conditions, exceptions to or deviations from the requirements of the
RFP, except as contained iapgprved ATCs (including conditionalhppreed ATCs that have been revised

to satisfy any conditions to approval). If the Proposafudiyesomply with the instructions and rules contained in

this ITP, including the ITP exhibits, it may be disqualified. Any Proposal that contains a material alteratior
determined by TxDOT in its discretion, to the ITP forms, will be aeresgersivacand roympliant.

Alterations that have been approved in advance by TxDOT will not be considered material.

If a Proposal is deemed-responsive or noompliant, TXDOT may disqualify the Proposal from further
consideration, inits diseretio Such di squalification wil/| not resul

Each Proposal must be submitted in the official f
Representative shall sign the ProposaFoettep&nd submit it with the origapbf the Proposal submitted
to TxDOT. Multiple or alternative proposals may not be submitted.

Proposals may be consideredoropliant and may be rejected for any of the following reasons:
(a) if the Proposal is sitbed in paper form only or on a disk other than that specifiedf lyeTxDOT

Proposal Lett@orm As not properly signiédny part of the Proposal is missing from the Proposal package, or if
it otherwise does not meet the Proposal submittal requirements;
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(b) if TXDOT determines that the Proposal contains irregularities that make the Proposal incomple
indefinite, or ambigsi@s to its meaning, including illegible text, omissions, erasures, alterations, or items not call
for in the RFP, or unauthorized additions;

(c) if multiple or alternate Proposals are submitted or if the Proposal includes any conditions ¢
provisions resamng the right to accept or reject an awandtenter into a DBC or CMC following Conditional
Award;

(d) if the Proposer attempts to limit or modify the Proposal Bond, if the Proposal Bond is not provid
(seeExhibi€-1, Sectior?.9, or if requestedormation deemed material by TXxDOT is not provided; and

(e) any other reason TxDOT determines the Proposaldongliaah
4.1.6 Format

The Proposal shall contain concise written material and drawings enabling a clear understanding and evaluatior
capabities of the Proposer and the characteristics and benefits of the Proposal. Legibility, clarity, and complete
of the Technical Proposal, Financial Proposal, and Price Proposal are essential. The Technical Proposal she
exceed the page limitaedriorth iExhibit BSection 2.0No page limit applies to appendices and exhibits, however,
TxDOT does not commit to review any information in appendices and exhibits other than those required to be pre
and the Proposal evaluation processusilb the body of the Proposal and any required appendices and exhibits.

An 8 ¥ by difich format is required for typed submissions and aimdii foyrvd@t is required for drawings, except
that (i) any support letters provided from partieseUsitiwitBtates may be submitted in ISO A4 format and (i)
design drawings may be submitted on roll plasceetitd4 inches in width (and such design drawings shall be
submitted @am external solid sttieeUSB 3.0 i s o | i d in Adot@trebat PDKF) veesiday compatible

format and in Bentley MicroStation W&ig¢Belect Series at) compatible format). Preliminary schedule
submissions shall include both a hard copy and the electronic files necessary to laievirendameahije in
Primaveraersiori6.2or compatible format.

All printedubmittals must be bound and, for the Technical Proposahadk reges bindeandsequentially

numbered. Printed lines may besiagied with the type font sing heismaller thargtint, including in tables

and figures. The use of 11 fycholdouts for tables, graphics and maps is acceptable in the main body of the
Proposal. However, 11 bpdiYfoldouts may not include narrative text, excepaftiobsefacessary to title or

describe graphics. Any other narrative text included on émchifddgddint may be disregarded by TxDOT. Each

11 by 1idnch foldout will be considered one page.

4.1.7 Additional Requirements for Proposal Delivery

The completdechnical Proposal, Financial Proposal, and Price Proposal shall be submitted and delivered in sez
containers no later than the Proposal Due Date and time Spetidied.fBach bindeobntaining the original

hard copgf the Proposal shalldieeled to indicate its contents and the Pidpm$anposer shall also submit

two solid state drives that each contain a digital copy of each of the Technical Proposal and Financial Propos:
ADi gital Technical anidSe&iond@nIectianld3Pr oposal so) as d

The Proposal is to be delivered to TxDOT at the following address:

Juan Vallés, P.E.

Texas DepartmentT cdnsportation

7600 Chevy Chase Drive, Bldg. 2, 4th Floor
Austin, TX 78752
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4.2  Technical Proposal

Proposer shall delivaeoriginahardcogy of the Technical Proposatept foExhibit Land work product
submitted pursuant to Section Bxhibit BseeSection 4.2,20 TxDOT at the address idemifedtion 4.1.7
by the Proposal Due Date.

All of the binders @oising the origihard copyechnical Proposal shall be packaged in a single container, clearly
addressed to TxDOT as provi ded h e PreposalfthesSoutheastab el e
Connector Projead

Proposer also shall submit two digital copig@edfiniettroposal. Each digital copy shall be proidigokin

Acrobat (PDF) fornmed filedbeledTechnicd r opos al 0 on dhrdcedhd Fondncial Praposéls gi t a
provided, howewviat: (a) Proposal forms may be submitted in either Adobe Acrobat (PDF) or Word format; and
and the preliminary schedule submissions may be submitted in the respective allowable foBeetisrescribed in
4.1.6

Proposer shall include a digitabEéapsompletéarm FRon each of the Digital Technical and Financial Proposals
in a fFdmeR . abel ed i

Except fdExhibit Bnd work product submitted pursuant to Sectiexivbit BfeeSection 4.2.individual files
of the Technical Proposa} not exceed 100 MB.

4.2.1 ExhibitL and Proposer Work Product

If Proposer elects to submit work product pursuant to Se&ihibit. BFxfoposer shall submit of such work
product anBxhibit las follows: for any materials that are submitted jpy hsudlcaaterials shall be placed in

one or more containers that are separate from the rest of the Technical Proposal andishal beolgbeles e r
Name]Copies of Exhibdnd Informati Listed on Exhibior theSoutheast Connector Pipjecany materials

submitte¢h digitaformatProposer shall submit such matenial a s epar ate file | abel et
Listed on Exhibit Lo on each.Todformmahofeadhiwgrk grogdct linkee ¢ h n
item mst be identifiadthe second columBxiibit Lalong with the title and description of the applicable line item
Anydigitatopies of work product in a native format must also be provided in Adobe Acrobat (PDF) format.

4.3  Financial Proposal

Proposeshall deliveme originahardcoyy, except for the Proposal BondSgeton 4.8, of the Financial

Proposab TxDOT at the address identiSedtion 4.16% the Proposal Due DrRteposer also shall submit two

digital copies of the Finanoigid2al. Each digital copy shall be in Adobe Acrobat (PDF) format and provided in &
file dbeledhi Fi nanci al Pr o p o s &Hhnidabhnd Finarcial dProposdisdividubl diles Dfitlgei t a |
Financial Proposal may not exceed 100 MB.

The financial statements and other financial capacity information submittedExhiésp@nSettion 2.0

shall be submitted in bindérsoriginahard cops h a | | be submitted in a cont e
Financial Proposal/Firer€apacity information foSthgheast Connector Projéaiposer also shall submit

two digital copies of the financial statements and other financial capacity information submiekifit response to
C1, Section 2.0Each digital copy shalhthebe Acrobat (PDF) format and provided inedefiié Fab nanc i al

Statementd on each of the Digital Techni cal and F
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4.3.1 Proposal Bond

One originabrd copyf the Proposal Bond shall be provided RittlankcefProposal, and shall be in a separate
envel ope | abeled A[Proposer Name]: Proposal Bond

4.4  Price Proposal

One originalardcopyof the Price Proposal (includifgrallsP, Q, andR), as well asvodigital copies in both

Adobe Acrobat (PDF) and MicrosoftoWeeparasmlid statdrives( A Di gi t al , $hallibedelivdPed o p 0 s a
to TXDOT at the address identifsstiion 4.1y the Proposal Due Daigividual files of the Price Babpo

may not exceed 100 MB.

To facilitate blinding of the Price Proposal for purposes of scoring, all parts of the Price Proposal that ind
information identifying the Proposer shalpdosabe sub:
forthe Southeast Connector Profect Al |  portions of the Pr iDgiaPriter opos al
Proposal) shall not include any information identifying the Proposer, (such as marketing information (e.g., logos,
inerts, etc.)) or modify the forms in any way (including headers and footers) except to input the requested inforn
and shall be included unbound in a separate seal ef
forthe Southeast @attor Projectd

The Price Proposal shal [FormR ¢ | oddardopyofaconpletemne d env
R. Proposer also shall submit two digital copies of a Eampl&dé&thcldigital copy shall be in Adobe Acrobat
PDBand provided in a file | abled AForm RO on each

4.5  Currency
All required pricing, financial and cost information shall be provided in United States dollars (US$) currency only
4.6  Modifications, Withdrawals and Late Submittals

4.6.1 Modfications to a Proposal

A Proposer may madify its Technical Proposal, Financial Proposal or Price Proposal in writing prior to the spe
time on the Proposal Due Date. The madification shall conform in all respects to the requirements for submiss
the applicable component of the Proposal. Modifications shall be clearly delineated as such on the face of the doc
to prevent confusion with the original components of the Proposal and shall specifically state that the modifit
supersedes the yimus components of the Proposal and all previous modifications, if any. If multiple modificatio
are submitted, they shall be sequentially numbered so TxDOT can accurately identify the final Proposal.
modification must contain complete Propased, sewtiplete pages or complete hardcopy and electronic forms as
described iBxhibits BZ-1 andC-2. Line item changes will not be accepted. No facsimile or other electronically
transmitted modifications will be permitted.

4.6.2 Withdrawal and Validity of Pospls

A Proposer may withdraw its Proposal at any time prior to the time due on the Proposal Due Date by means of a
reqguest signed by the Proposeroés Off i cemabddreBe pr es e
in Sectior?.2.1 A withdrawal of a Proposal prior to the Proposal Due Date and time will not prejudice the right c
Proposer to file a new Proposal, provided that it is received before the time due on the Proposal Due Date. No Pr
may be withdrawn on or tfétetime due on the Proposal Due Date and any attempt to do so will result in a draw b
TxDOT upon the Proposal Bond.
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Proposals shall be valid for a period of 180 days after the Proposal Due Date. Except as set forth in the pre
paragraph, no Propadell withdraw its Proposal prior to expiration efaiigo@B86d, unless notified by TxDOT

that (i) no DBC or CMC for the Project will be awarded by TxDOT pursuant to the RFP; (i) TXDOT has awardt
DBC and CMC to another Proposer and has tieeeivecuted DBC and CMC and other required documents; (iii)
TxDOT does not intend to award the DBC and CMC to the Proposer; or (iv) such Proposer is not the apparen
value or next highest ranking Proposer. If the next best value Prombdariigyrtbtfieday period that it is

selected for negotiations, such Proposer shall extend the validity of its Proposal for a period of 270 days afte
Proposal Due Date.

Any Proposer may elect, in its discretion, to extend the validity bbégdrodpiosdime periods set forth above.
4.6.3 Late Proposals

TxDOT will not consider any late Proposals. Proposals and modification or withdrawal requests received after tt
for submittal on the Proposal Due Date will be returned to Proposedevittiout @moegaluation.

4.7  Forfeiture of Proposal Bond

The dollar amount of the Proposal Bond to be submitted with each PeRGalikibakeeExhibiC-1,

Sectior2.§. By submitting its Proposal, each Proposer understands and aga#&sfisiaitd Bnoposal Bond

if: (i) it withdraws, repudiates or otherwise indicates in writing that it will not meet all or any part of its commiti
made in its Proposal except as specifically permitted hereunder; (ii) it is selecteddor flaflg atateysjate

in good faith with TxDOT as set f8ghtion 5.11iii) it is selected as the apparent best value Proposer, but fails

to provide the documents required3gutiens 64nd6.1.]1 unless the failure is directly attribotablfe k DOT & s
election not to enter into the DBC Documents in the form included in the RFP, following the failure of the Par
agree upon changes to the terms of the DBC Documents®ectioari.idr the failure of Proposer to obtain

T x DOT oval ofa finely submitted Bidding Capacity Plan meeting the requirements of th&EERgrursuant to
5.13 or (iv) it is selected as the apparent best value Proposer, but fails to deliver the Performance Bond anc
Payment Bond in accordance witbr5gd of the DBA General Conditions.

Any Proposal that contains a material alteration, as determined by TxDOT, in its discretion, to the ITP forms, inc
any material alteration to the form of ProposabBomdlWill be consideramhresponsive and rmompliant.

Alterations that have been approved in writing in advance by TxDOT will not be considered material. If TXDOT
any addenda to this RFP that do not change a form except for noting the addendum numbeotand date in the f
TxDOT will accept an earlier version of the form so long as the earlier version of the form submitted with the Pri
is otherwise the mostayhate version of the form. If a Proposal is deerasplamsive or roompliant, TXDOT

may disqualif t he Proposal from further consideration. Su
Proposal Bond.

Each Proposer, by submittal of its Proposal, shall be deemed to have agreed to the foregoing.

4.8  Acceptance of Delivery by TxDOT

T>XOOT will provide receipts for Proposals that are timely delivered to TxDOT as specified herein.

4.9  Costs Not Reimbursable

The cost of preparing the Proposal and any costs incurred at any time before Final Award and execution of the

and the CMC, including costs incurred for any interviews, and costs asso<atiedovtDélvsrables,
shall be borne by Proposer, except for any costs paid by TxDOT in acgectiand® 3vith
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SECTION 5 EVALUATION AND PESELECTION PROCESS

TxDOTG6s goal is to create a fair and ualapplcablen basi
legal requirements governing this procurement.

The Proposal evaluation process will include review of each Proposal for responsiviailessterial pass
gualitative evaluation of the Technical Proposal, quantitative evaluation of the Financial Proposal, evaluation
Price Proposal, a rankingt er mi nati on and a best value deter min
include a request for Proposal Revisions, and may include a limited negotiations phase with the selected Proj
The steps in the process and evaluation criterf@aheiSections 5tBrouglh.10 The evaluation and selection

process is subject to modification by TxDOT, in its discretion.

The evaluation process will involve the following steps:
1. TxDOT evaluation committees will:

€) evaluate the Proposalsdetdrmine which Proposer has offered the apparent best value
Proposal, based on the specific evaluation criteria set forth herein; and

(b) provide a recommendation to TXDOT senior management regarding the apparent bes
value Proposal.

2. TxDOT senior managemeitl review and consider the recommendations from the TxDOT
evaluation committees, and will provide a recommendation for Conditional Award to the Commission. The Comn
will determine whether to issue notice of Conditional Award after coasthenrantiadions received.

The details of the evaluation and selection process are set forth m@ediidig B this

5.1 Organization of the TxDOT Evaluation Committee and Subcommittees

Evaluation of Proposal s wil [Selettien Recomntendatione@mniittee T x L
(AESRCO) wiomfburseparatel sabcommittées Pass/Fail and Responsiveness Subcommittee, a
Technical Proposal Evaluation Subcommittee (ATPES
Seletion Advisory Subcommittee

The ESRC and the various subcommittees will be comprised of representatives from TxDOT. The ESRC
subcommittees may be assisted by advisors, including TxDOT representatives and outside consultants who wi
advice on thechnical, financial and legal aspects of each Proposal. In addition, observers, including representat
from federal and other agencies and municipalities, with specific interests and responsibilities associated wi
Project may be invited to ubsaspects of the evaluation process. All evaluators, outside consultants, advisors anc
observers (other than FHWA officials) are subject to confidentiality requirements, and all evaluators, ou
consultants and observers will be subject to TxX2OIEmMeg)torcontrol conflicts of interest.

5.2  Best Value Determination
5.2.1 Total Proposal Score
The best valuetermination will be based @A@goint scale. The Price Score will represe8pgirits of the

total score, and the Technical Score willnteypes20 points of the total scdifee determination of apparent
best value shall be based on the highest Total Proposal Score computed based on the following formula:
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Total Proposal Score (max. 100 points) = Price S@&frpqima).+ Technical Score (2@gpaints)
5.2.2 Price Score

The Price Score will be calculated based on pricing providé€tbbyrtweddBrorms P andu@ing the following
formula:

Price Score = (Lowest Price Value / Price8@lue) *

Where:

Lowest PicValue = the lowest Price Value submitted by a Proposer as determin8daghianssaht to
Price Value = Proposer 6sSecBanb.s e Val ue as det er m
5.2.3 Technical Score

The Technical Score will be calculated based on the ESRC evaluation score for the Technical Proposal (maxir
100 points) as describegertion 5.8. The Technical Score will be calculated using the following formula:

Technical Score = ESRC evaigatice 20
5.3 Pass/Fail and Responsiveness Evaluation

The Proposals will be made available for review by the relevant pass/fail and responsiveness subcommittees ¢
after the Proposal Due Date. The components of the Proposals will be revieeed Ryfa pos al 6 s con
the RFP instructions regarding organization and format and responsiveness to the requirements set forth in the

and (b) based on the pass/fail criteria set forth below.
5.3.1 Technical Proposals
Technical Proposals widaduated based on the following pass/fail or responsiveness criteria:

(@) The business form of Proposer and any entities that will have joint and several liability (i.e., jo
venture members or partners) under the DBC or CMC, as applicableymie@agualamty (including any joint
venture agreement, partnership agreement, operating agreement, articles of incorporation, bylaws, associ
agreements or equivalent documents) is consistent with the requirements of the Project and DBC Documents o
Documents, as applicable.

(b) Proposer has provided a DBE certification in accordance with the regxiibihBRéstdn
3.2.8

(© Proposer information, certifications, signed statements and documeBtchistiRbedtion
3.2are included the Proposal and do not identify any material adverse information.

(d) The Technical Proposal as outliBgHibit Bneets all applicable RFP requirements.

(e) The Preliminary Project Baseline Schedule is consistent with the Technical Solutions and tt
requirments listed Exhibit BSection 4,3ncluding the requirement to schedule access to any Schematic ROW
parcels no earlier than the time frame setHxinibiirBrable B and the requirement to include a line item or
activity for the execution of the construction and maintenance agreement(s) in accordance with. Exhibit B, Table
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5.3.2 Financial Proposals
Financial Proposals will be evaluated based on the followrggyéss/fail

(@) P r o p dirmmcial @andition and capabilities shall not have materially adversely changed from it
financiatonditiomnd capabilities as determined by TxDOT in connection with evaluation of the QS, such that t
Proposer continues to havénhecial capacity to design, construct and maintain a project of the nature and scope
of the Project. In determining the financial capability of the Proposer, TXDOT will consider the materials pro
pursuant tBxhibit @, including h e P r ggegatecAvailable Bidding Capadity applicabl&idding
Capacity Plathe Tangible Net Worth of the Proposer and any Guarampmther information that TxDOT
considers relevant. The determination of whether Proposer has tapdkiyctal carry out the Project
responsibilities potentially allocated to it, eit

(b) Proposer has delivered the Proposal Bond in the form of a complete, properly executed propo
bond that aaplies with the requiremerigtobiC-1, Sectior?.6

If TXDOT determines that a Proposer has insufficient financial capacity, it will offer Proposer the opportunity tc
the financial requirement through one or more Guarantors acceptable to TxDOT.

5.3.3 Price Proposals
Price Proposals will be evaluated based on the following pass/fail criteria:

€) Proposer has provided a D&sigd Price usikgrm FL that complies with the requirements of
Exhibit €, Section 3.1.1

(b) Proposer has provided a D&sidd Price Breakdown uBimmgn P2 that complies with the
requirements Bxhibit €, Section 3.1.1

(© Proposer has provided an ATC Adjustments form (if appli¢aiyi®) Bdimgt complies with
the requirementshilit G2, Section 3.1.1

(d) Proposer has provided the DB Contractor Draws/Cash Flow Fabhe Risivag complies
with the requirementBxdiibit €, Section 3.1.1

(e) Proposer has provided a Maintenance Pri¢emsi@landForm €1.1that compliestivthe
requirements Bxhibit €, Section 3.1.2

® The Proposal incluesmR and the proposed number of days between NTP1 and Substantial
Compl etion are |l ess than or equal to theroriRRXxXDOT L
In addition, the Preliminary Project Baseline Schedule is coRsigte® with

5.3.4 TxDOT Right to Exclude Proposals from Consideration or to Waive Mistakes

Those Proposals not responsive to the RFP, or that do not pass the pass/fail exithrgedfegnibéurther
consideration, and Proposer will be so advised. TxDOT may also exclude from consideration any Proposer v
Proposal contains a material misrepresentation. TXDOT reserves the right to waive minor informalities, irregul
and aparent clerical mistakes that are unrelated to the substantive content of the Proposals.
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5.4  Evaluation of Technical Proposals by TPES
The TPES will assign adjectival ratings to the Technical Proposal using the rating guidetogsrspetiied in
5.4.1 Prgect Management

The TPES will use the ratings guidelines sp&afitdrirb.4té evaluate the Technical Proposal, including the
Project Management VAldeed Responses (Project Management VARS). The TPES will assign a single qualitativ
rating tdhis Project Management evaluation factor based on the following evaluation criterion: the extent to whic
Technical Proposal provides added benefits or value to TXDOT and/or results in improvements in implementat
the Project, in each case,anagtabove the minimum requirements for the Project Management Plan (PMP) identifie
in Section 4.1®©xhibit Bnd DBE good faith efforts in Sectiof8k#bdfB

5.4.2 Quality Management

The TPES will use the ratings guidelines spé&afiadrirb.4td evaluate the Technical Proposal, including the
Quality Management \Aldéed Responses (Quality Management VARS). The TPES will assign a single qualitativ
rating to this Quality Management evaluation factor based on the following evahmgateatteriohich the

Technical Proposal provides added benefits or value to TXDOT and/or results in improvements in the level of c
guality for the Project, in each case, over and above the minimum requirements for preparing the Quality Manag
Plan (QMP) identified in SectionE2xBibit B

5.4.3 Design and Construction Plan

The TPES will evaluate component parts of the Design and Construction Plan based on the evaluation subfac
Table 2 and the ratings guidelines speSifietion 5.4.4

Table 2

Evaluation Subfactors Points

Construction Staging, Sequencing and Traffic Management 20

Bridges, retaining walls, and geotechnical and earthwork plan 10

Roadway 10

Drainage 10

Preliminary Project Baseline Schedule 5
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Evaluation Subfactors Points
Project Feasibility 5
DBE Subcontracting Plan 5

Maximum Points for Design and Construction €34

5.4.4 Evaluation Guidelines

The TPES will review the Technical Proposal with reference to the evaluation factors and subfactors (if any) sp
inSections 5.4through.4.3in accordance with the guidelines provid&aiithis.4ahd assign a qualitative

rating for each of the evaluation factors or subfactors (as applicable) in atabida@hce with

Table 3

ADJECTIVAL
RATING

DESCRIPTION

Project Managemeruality Management

Design and Construction Plan (D
Plan)

Excellent

The Project Management/Quality Manager
VARSs provide superior benefits and value
result in outstanding improvements in
implementation or level of overall quality of
ProjectThere are no questions, concerns o
weaknesses.

The D&C Plan greatly exceeds th
requirements of the evaluation

subfactor and provides superior
benefits and value, and/or resultg
outstanding improvements in
implementation and level of overg
qualityf the Project. There are ng
guestions, concerns or weaknesg

Very Good

The Project Management/Quality Manager
VARSs provide significant benefits and valu
result in meaningful improvements in
implementation or level of overall quality of
Project. Questions, concerns or weakness
very minor.

The D&C Plan exceeds the
requirements of the evaluation
subfactor and provides significan
benefits and value, and/or results
meaningful improvements in
implementation and level of overg
qualy for the Project. Questions,
concerns or weaknesses are very
minor.

Good

The Project Management/Quality Manager
VARSs provide added benefits and value ar

result in improvements in implementation @

The D&C Plan exceeds the
requirements of the evaluation
subfactor and provides added be
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ADJECTIVAL DESCRIPTION
RATING

Project Managemeruality Management | Design and Construction Plan (D
Plan)

of overall quality of the Project. @gestio and value, and/or results in
concerns or weaknesses are minor. improvements in implementation
level of overall quality for the Proj
Questions, concglor weaknesses
are minor.

Meets Minimum | There are no Project Management/Quality| The D&C Plan is responsive and
Management VARSs that provide added bel meets the minimum requirements
and value or result in improvement in the | the evaluation subfactor. There d
implementation or quality of the Project. (T| unique or innovative characteristi
evaluation factor receives zero points.) There may be questions, concerrn
weaknesses.

The term Aweakness, 0 as udthatlincreasesdhe msk of unsuacassful eontract f |
performance.

5.4.5 Technical Score

During the evaluation, the evaluation factors for Project Management and Quality Management and each
subfactors for the Design and Construction Plan, as d8stiitres] 54 througlh.4.3above, will be assigned

a consensus rating by TxDOT, which the ESRC will convert to points. The points for each evaluation factor or su
wi || be added to determine t he Brrfactpre $he bcorsof sachofr e  f
the evaluation factors will then be added to arrive at the total evaluation score for the Technical Proposal, wit
maximum possible points. The Technical Score will be calculated using the following formula:

Technicdcore Project Management Score + Quality Management Score + Design and Construction Pla
Scorgmaximum 100)20
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Table 4

Technical Proposal Maximum Qualitative Rating

(100 Points)

Project Management 15Points
Quality Management 20Points
Desigrand Construction Plan 65 Points

5.5  Evaluation of Price Proposal by PPES
After completion of the pass/fail and responsiveness review, the Price Proposal will be evaluated by the PPES
PPES will conduct reviews @saldtodeteanine the RricerSsore offthet h e
Proposal in accordanceSdttiion 5.2.2
The Price Value will be calculated using the following formula:

Price Value Value + ATC AdjustmeRtsad Usekdjustments
Where:

ATC Adjustments = the ATC adjustments determined Seci@ht3d?

Value = DB Price Value + Maintenance Price Value

DB Pri ce VaDBWPece Halu®as degeominedrpérsSantit.5.1

Mai nt enance Pr iMamtenshadriae &alue asRletenpined prinsu@ettion
5.5.3

Road Usekdjustments Road Uséwjustments determined pursuafdction 5.5.4
5.5.1 Present Value of the DB Price
The present value of the DB Pribe bdlsed on the DB Price as set feotimii1, which is discounted monthly
using a discount ratd%fper annum, usthg discount factors show#eim PL. P r o p ®B Rricedvalue will
be the total discounted amount set fBdinoR!.
5.5.2 Value of ATC Adjustments

The ATC adjustment wilhbkecbsts identified by TxDOT in the ATC response letter(s) factioen8®
regarding the use of an ATC in a Proposal, and sEtfontEBon
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5.5.3 Present Value of the Maintenance Price

The present value of the Maintenance Price will be thec® Rinteoathe maximusrm of the CMC as set
forth in 202ollars (as of the Proposal Due D&eotl. The values set fortlicorms @vill be inflated using
a3.0% inflation rate per annum and diseoumially at a discount rat&oqiet anam.

Pr o p &Mairmenahee Price Value will be the total amount sebfort@lon
5.5.4 Road UseAdjustments

The total road useljustmentsill be the Road Uadjustments set forth ¢grorm R

5.6  ESRC Evaluation of Proposals

Before reviewing the Price Proposal and PPES evaluation results, the ESRC will review the Technical Propos
the ratings and points recommendations provided b
The ESRC may accept the recodatiens provided by the TPES, may request the TPES to reconsider its
recommendations, or may develop its own recommendations. The ESRC may use performance evaluations pre
by TxDOT in accordance with Title 43, Texas Administrative Code, ISeetitorn2g.B52 of the Rules, or other
performance evaluations, as deemed appropriate by TxDOT, to assist in the evaluation of the Technical Propc
the extent such evaluations concern the performance of the Proposer or any individual Pbepgiser team mem

After determining each Proposal dés Technical Scor e
results and determine each Proposal 6s Price Scor e
PPES, may request the PBESperform the evaluation, or may perform the evaluation itself.

Finally, the ESRC will determine the Total Proposal Score for each Proposal based on the $attiola set forth in
5.2.1and determine the rankings and the apparent best value.

5.7  Requestdor Clarification

TxDOT may at any time issue one or more requests for clarification to the individual Proposers, requesting add
information or clarification from a Proposer, or may request a Proposer to verify or certify any aspect of its Pro
Any requests for clarification wil!/ be in writing
such requests within two Business Days (or as specified by TxDOT) from receipt of the request. The scope, I
and topics to bedressed in clarifications shall be prescribed by, and subject to the discretion of, TxDOT.

Upon receipt of requested clarifications and additional information as described above, if any, the Proposals i
reevaluated to factor in the clarificat@asliditional information.

5.8 Requests for Proposal Revisions

Depending on the quality of the Proposals, TXxDOT may, at any time after receipt of Proposals and prior to Final
and execution of the DBC and the CMC, determine that it is appropriate totequea ges t o t he Pr o
Revisionso) . Before requesting any such Proposal
writing or in person througkonnee meetings) with each Proposer and in accordance with #gefprocedur
proposal revisions described in 23 CFR § 636.501 et seq. The request for Proposal Revisions will identify any re
to the RFP and will specify terms and conditions applicable to the Proposal Revisions, including identifying a tin
datefod el i very. I n the event that Proposal Revisions
mean the original Proposal, as modified by the Proposal Revision.
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Upon receipt of any Proposal Revisions, the ESRC, with assistance froatettsulagpropittees, will re
evaluate the Proposals as revised, and will revise ratings and value estimates as appropriate following the pr
described above.

5.9 Identification of Apparent Best Value Proposal

Once the ESRC has determined a Total Fopestdr each Proposal, assigned rankings to the Proposals based
on the Total Proposal Scores (whether based on the original Proposals or Proposal Revisions), and determine
apparent best value, the ESRC will present its recommended ranldogstézangropmmittee comprised of
certain TxDOT executives (ASteering Committeeod).

5.10 Recommendation to Commission

The Steering Committee will review the Proposals and the recommendations and supporting information provic
the ESRC, and may acceptetmmmendation or reject the recommendation and cancel the procurement. If the
Steering Committee accepts the ESRC6s recommendat
to the TxDOT Executive Director or his designee regarding sahjotoFdssothe best overall value.

Upon receipt of recommendations from the Steering Committee, the TXDOT Executive Director or his designe
review the recommendations and may accept the recommendation or reject the recommendation and canc
ppcur ement . |l f the Executive Director accepts the
designee, will make a recommendation to the Commission regarding the rankings of Proposers and designatior
best value Proposer. The Gssiun will evaluate the recommendations and will determine whether to proceed witt
award of a DBC and CMC to the apparent best value
on Conditional Award of the DBC and CMC to the appataatRrestoser will be made in a public meeting and

will be considered a public announcement of intent to award the DBC and CMC by the Commission.

The Commi ssionds decision regarding award of the
5.11 Finalization of the DBC Docurmseartd CMC Documents; R8stection Process

If authorized by the Commission, TXDOT will proceed with the apparent best value Proposer to finalize the
Documents and CMC Documents. TxDOT may agree to limited negotiations with the apjrapersddst value
clarify any remaining issues regarding scope, schedule, financing or any other information provided by that Pro
In addition, limited negotiations may be conducted as necessary to incorporate into the DBC Documents or
Documentstheads and concepts of wunsuccessful Proposer s
negotiations is at TxDOTO6s discretion. By submitt
and CMC included in the RFP, without negotiatiation, except to fill in blanks and include information that the
form of DBA and CMC indicates is required from the Proposal.

If a DBC and CMC satisfactory to TXDOT cannot be negotiated with the apparent best value Proposer, TxDC
formally emiegotiations with that Proposer and take action consistent with the direction provided by the Commiss
Such action may include (a) requiring the apparent best value Proposer to enter into the DBC and CMC in the
included in the RFP, without ear@atcept to fill in blanks and include information that the forms of the DBC and
CMC indicate is required from the Proposal, (b) rejection of all Proposals, (c) issuance of a request for Pro
Revisions to Proposers, but only if the ATCs of orieropmsers have not been revealed to the original apparent
best value Proposer, or (d) proceeding to the next most highly ranked Proposal to attempt to negotiate a DB
CMC with that Proposer in accordance ®#httbis5.11f option (d) is sedektthe Proposer that submitted the

next most highly ranked Proposal will be considered the apparent best value Proposer.
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In the event TXxDOT elects to commence negotiations with faiRmepoktre Proposer to engage in good faith
negotiations shasult in forfeiture of its Proposal Bond as s&dotibinl. Failure of the Proposer to engage

in good faith negotiatiaita TXDOIificludeshe Proposgfsilurgo attend and actively participate in reasonably
scheduled negotiation meetiitigd xDOT imsistencepon terms or conditions for any documents to be negotiated

or provided by the DB Contractor hereunder that are inconsistent with the DBC Documents or CMC Documer
applicable. The Proposer is strongly encouraged tokans®ersdinnel are present at the iniidl kieleting

following Conditional Award by the Commission of the DBC and CMC.

5.12 PostSelection Deliverables
5.12.1 Documents to Be Submitted Following Conditional Award

As a condition precedent to Final Award o #wedDEBVIC, the successful Proposer shall deliver the following to
TxDOT within ten days after notification of Conditional Award:

€) Evidence of authority to transact business
that will transact busiriaghe State, dated no earlier than 30 days prior to the Proposal Due Date. Depending o
the form of organization, such evidence may be in the form of (i) a certificate of status from the Texas Secret
State along with a Certificate of Good Standihg state of organization of the member; (ii) a certificate of account
status from the Texas Comptroller establishingh#rab#ie current with its franchise tax payments; or (iii) other
evidence acceptable to TxDOT.

(b) If not previously submittedopy of the final form of the organizational documents for the DB
Contractor and, if the DB Contractor is a limited liability company, partnership or joint venture, for each meml
partner of the DB Contractor. The final form of the orgarinatiemsl may not differ materially from the draft
organizational documents included with the Proposal. If the DB Contractor is a joint venture, attach a letter fron
joint venturer stating that the joint venturer agrees to be held jointlyiabtedevenajiyand all of the duties and
obligations of the DB Contractor under the Proposal and under any contract arising therefrom.

(© I f security for Proposerds obligations und
Exhibi€C-1, Sectior?.7, the form of the proposed guarantees from Guarantors acceptable to TxDOT, in its discretio
in the form of Exhibit 13 to the DBA andbExliil@tCMA, as appropriate.

(d) Escrowed proposal do Sectioe 128 ( AEPDsO0) as rec

(e) A letter from adnsed Surety, rated in the top two categories by two nationally recognized rating
agencies or at least A mirie{Aetter and Class VIII or better by A.M. Best and Company, signed by an authorize
representative as evidenced by a current ceréfied gibovney, committing to provide a Performance Bond and
Payment Bond, each in the full amount specified and in the forms attached as Exhibit 12 to the DBA. The comir
letter may include no conditions, qualifications or reservations fgraratbewiise, other than a statement
that the commitment is subject to award and execution of the DBC and isspemgdeaghiBNerthat the
Surety may reserve in its letter the right to reasonably approve any material adverse thargB€ made to
Documents, but excluding any changes or information reflected in the Proposal, such as ATCs and Pror
commitments.

()] Prequalification Letters and, if applicable, a Bidding Capacity Plan Sectiguired By

During the negotiation period, as a condition to Final Award, the Proposer shall deliver drafts of the deliver
identified iBections 6dnd6.1.]1 for prepproval by TxDQ@hd satisfy the other conditions set forth therein
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5.12.2 TxDOT Comments on R8sflection Deliverables

Except for the DBE PerformancelBtafraining Plan and, if applicable, Bidding CapaxD{Hlamall provide

comments on any Pestection Deliverables required to be delivered to TxDOT hereunder within 21 days of the de
of TxDOTO6s receipt of such deliverabl e, as such
Performance PJdob Training Pland, if applicable, Bidding Capacityf ®IxDT shall have 14 days to review

and respond to subsequent salsnoitthe deliverable.

5.12.3 Escrowed Proposal Documents

€) Within the timeframe stat8ddtion 5.10 .thesuccessful Proposhball deliver to TXDOT EPDs

containing information regarding the Pr ocplaisger 6s a
the Proposal prices and meeting all requirements of Section 5.13.1 of the DBA General Conditions and Section
of the CMA General Conditions. The EPDs shall include detailed information from all subcontractors identified
Proposal andhya other potential subcontractors who provided data upon which the Proposal is based. DB Contra
shall also organize the EPDs, numbering and labeling each page so that it is obvious that each page is a part
EPDs, and to enable a person reviesvjpage owaf-context to determine where it can be found within the EPDs.
The EPDs shall include an index that lists each document included in the EPDs, and briefly describes the docl
and its location in the EPDs. The documents shall be intsealechamn s | abel ed A] Propo
Proposal Materials floe Southeast Connector Profect Tx DOT s hal | have the rigd
completeness and consistency with the Proposal.

(b) Representatives of TXDOT (or its consultants) anestfalduraposer shadlet toeview the
EPDs prior to execution of the DBC and CMC to determine whether they are complete and meet the requireme
Section 5.13.1 of the DBA General Conditions and Section 5.10.1 of the CMA GernEnel SLusskfions.
Proposerbs representatives s ha lebardingntlieelcangpanents efrthe o n n e
prices and the contents of the EPDs and who have the authority to make edits to the EPDs during the review m
to address discrepascand ambiguities. The TxDOT and Prepossgntatives shall also review the EPDs
against the index to confirm the index meets the requisettionssof2.3(aAxDOT will have the right to retain
a copy of the index. After the joint revievie bes s h al | be kept in a |l ocked ce¢

(© If, following the initial review and organization, TXDOT determines that the EPDs are incomple
TxDOT may, as a condition to Final Award, require the selected Proposer to supplyEREzstoamgietthe

(d) Following execution of the DBC and CMC, the EPDs will be available for joint review only as speci
in DBA General Conditions Section 5.13.1 and CMA General Conditions Section 5.10.1.

5.13 Bidding Capacity Review

Within the timeframe stat8gdtion 5.12.the successful Proposer shall deliver to TxDOT a Prequalification Letter
for each Bidding Capacity Entity valid as of the date submitted. Proposer shall also submit a Bidding Capacity
with its Prequalification Letters in the fored eyixhibit @, Section 2.4 (a) as of such dd@egposer does

not have an Aggregate Available Bidding Capacity in excess of the Biddingir€ayeatityr RielyProposer
anticipates it will not be able to submit the certification requiréaSegtava6.1.1(nt) Proposer does not

submit a Bidding Capacity Plan and TxDOT determines that Proposer does not have an Aggregate Available B
Capacity in excess of the Bidding Capacity Requirement, TxDOT shall notify Proposeatbrsuwoid determin
Proposer shall submit a Bidding Capacity Plan to TxDOT within the timeframe provided in the notice. If Propose
not submit a Bidding Capacity Plan and then determines that it cannot submit the certification required pursu
Section 6.1(th) then it must promptly notify TXDOT and submit a Bidding Capacity Plan.
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Followingeceipt of Bidding Capacity Ptamsuant to tHgection 5.13xDOTin its discretiomill eithenotify
Proposer that it fegeprovetheplanor provide feedbasRroposr regarding th&an. If TXDOT providesd@rp
feedback on the plan, then Proposerestsal and resubmit Bidding Capacity Plaithinthe timeframe
requested by TxDOT

If an approved Bidding Capacity Plan is not delivered to TxDOT as requifetcparsGant tthen TxDOT

will have the right to end negotiations withabesfuProposer and proceed in accordancgeatiin 5.11
Notwithstanding the faregor anything else herein to the corttrarseiécted Proposer timely submits a Bidding
Capacity Plan meeting the requirements of this ITRibrd lebt ai n Tx DOTdés approval
Pr o p Bisdimg Capgacity Plagrthe onlgeason that TXxDOT elects to end negotiations with the Proposer, such
falure shall not result in aitaré of the dprosal Bond.
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SECTION 6 FINAL AWARD AND EXHGON; POSHXECUTIDACTIONS
6.1 Final Award, Execution and Delivery of DBC and CMC

The following are conditions precedent to Final Award of the DBC and CfICc¢a)sletioessf negotiations

(if held); (b) concurrence in award by FHWA (if needed); (c) receipt by TxDOT of all of the documents requirec
provided prior to execution of the DBC and CNBeatimate6.1,.1d) execution of the DBC and CMC by the
Executive Director of TXDOT or his desigh€eany other conditions required by the Commission.

Upon satisfaction of the conditions set3ertian 6.1 (&b) (c) and(e) TxDOT will deliver execution copies of

the DBC Documents and CM@nidmts to the selected Proposer, along with a number of sets of execution copies
as reasonably requested by Proposer. The selected Proposer shall obtain all required signatures and deliver all
execution sets to TXxDOT within five days of restbigat wil the required documents descsibetibim 6.1.1

below. If the DB Contractor is a joint venture or a partnership, the DBC and CMC must be executed by all joint v
members or general partner s, toaallrequipepdnd corapbantelacumétitst h i r
from Proposer, TxDOT wi | | execute the agreement s,
executed sets to Proposer. Final award shall be deemed to have occurred upon deliveriedfsbts fudly execu
Proposer.

6.1.1 Documents to Be Delivered by Proposer with Executed DBC and CMC

The Proposer shall deliver the documents listed below to TXDOT concurrently with the executed DBC and CM(
condition to execution of the DBC and CMC by TxD@Tar®therdate that TxDOT delivers the execution sets

of the DBC and CMC to the Proposer, TxDOT shall notify the Proposer regarding the number of originals and
required to be delivered.

€) Evidence of authority to transact business in the StatlootiieeRaoposer, its general partners

and joint venture members, and each other Major Participant, dated no earlier than 30 days prior to the Effectivi
of the DBC Documents and CMC Documents. Depending on the form of organization, sbehretidence may
form of (i) a certificate of status from the Texas Secretary of State along with a Certificate of Good Standing frc
state of organization ofetttdy (ii) a certificate of account status from the Texas Comptroller establishing that the
entitys current with its franchise tax payments; or (iii) other evidence acceptable to TxDOT. If such documents a
available due to the form of organization of the entity, the Proposer shall provide appropriate documents evident
ability todnsact business in the State of Texas;

(b) For entities formed after submission of t h
documents. The final form of the organizational documents shall not differ materially from the draft organiza
doawments included with the Proposal;

(© I f security for the Proposer ds obExhibigati ons
1, SectiorR.7 the Proposer shall submit one or more guarantees from Guarantors acceptable to TxDOT, in
discretionn the form of Exhibit 13 to the DBA andbixltii@tCMA, as appropriate;

(d) Evidence of approval of the final form, and of due authorization, execution, delivery and performar
of the DBC and CMC by the DB Contractor and, if the DB Contractantise joy its joint venture members.
Such evidence shall be in a form and substance satisfactory to TxDOT. If the DB Contractor is a corporation,
evidence shall be in the form of a resolution of its governing body certified by aceambiiberictepotfation.
If the DB Contractor is a partnership, such evidence shall be in the form of a resolution signed by the general pe
and appropriate evidence of authorization for each of the general partners, in each case, cpridted by an apprc
officer of the general partner. If the DB Contractor is a limited liability company, such evidence shall be in the fc
(i) a resolution of the governing body of the limited liability company, certified by an appropriate officer of the cor
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(i) a managing members resolution, certified by an appropriate officer of the managing members, or (iii) if there
managing member, a resolution from each member, certified by an appropriate officer of such member. If th
Contractor is a jointtuesy such evidence shall be in the form of a resolution of each joint venture member, certifie
by an appropriate officer of such joint venture member;

(e) A written opinion from counsel for the DB Contratt@ounsel shall be approved by TxDOT
and maye inhouse or outside counsel, provided that the organization/authorization/execution opinion shall
provided by an attorney licensed in the state of the formation/organization of the entity for which the opinion is re
(i.e., DB Contractor, Gutara etc.) and the qualification to do business in Texas and the enforceability opinion she
be provided by an attorney licensed in the State iof Substantially the form attached hefstalasKwith
such changes as agreed to by TxDOT indisiteetion); provided however that the
organization/authorization/execution opinion for an entity formed or organized under the laws of the State of Del
may be issued by ahanse or outside counsel not licensed in Delaware;

) Evidence of insuraneguired to be provided by the DB Contractor under the DBC Documents and
CMC Documents, as applicable;

(9) Evidence that the DB Contractor and its Major Participants hold all licenses required for performa
of the work under the DBC Documents and CM@t§ocume

(h) A TxDOT approved DBE Performance Plan in accordance with the r&@potEmeng Df
0] A TxDOT approved Job Training Plan as described in Section 8.2.6 of the DBA General Conditic
0) Any other requirements identified by TxDOT daniagipmgotiations;
(K) A Form 1295, Certificate of Interested Parties, as required by the Texas Ethics Commission purstL
to Government Code Sec. 2252.908 and Tex. Admin. Code Sé6tigigrsilunder penalty of pegsary,
described in Section 4.6.5.8 & General Conditions and Section 4.5.7.5 of the CMA General Conditions. Pleas

visit the Texas Ethics Commission website for additional information at:

https://www.ethics.state.tx.us/

0] If Proposer was required to submit a Bidding Capacity PlarGeatimbti@hen such plan,
approved by TxDOT, dated as of the date such plan is submitted p@&wcizom & 1htgl)

(m) If Proposer was not required to submit a Bidding Capacity Plan $ecsaanb.ida
certificationhat t he Proposerb6s Aggregate Available Biddi
Requirement through Final Aleéed asfthedate theertification is delivers

(n) An acknowledgment executed by DB Contractor that it received the final index of the RIDs frc
TxDOT and that TxDOT makes no representation, warranty or guarantee as to, and shall not be responsible ft
accuragycompleteness, or pertinence of the RIDs, and, in addition, shall not be responsible for any conclusions d
therefrom, except as provided in Exhibit 3 ta the DBA

6.2  Debriefings

All Proposers submitting Proposals will be notified in writing abftkigeresaltsation process. Proposers not
selected for award may request a debriefing. Debriefings shall be provided at the earliest feasible time after exe
of the DBC and CMC. The debriefing shall be conducted by a TxDOT procurementithffibialrédionele

for the selection decision and DBC and CMC award.
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Debriefings shall:

(a) be I imited to discussion of the unsuccessf
discussion of a competing Proposal,

(b) be factual and consistent wittvteeleu at i on of t he unsuccessf ul

(© provide information on areas in which the
weaknesses or deficiencies.

Debriefing may not include discussion or dissemination of the thoughidkimgtesf, indigidual members of
the ESRC, but may include a summary of the rationale for the selection decision and DBC and CMC award.

6.3  Payment to Unsuccessful Proposers

Each Proposer that submits a responsive, but unsuccessful, Proposal and that elects, at its option, to deliver to T
with its Proposal a Payment for Work Product Agreement in the form attaEibibhétetodasme or more

Forns 1295 in the forattached hereto Bghibit £2, shall be entitled to receive payment from TxDOT for work
product that is not returned to Proposer, on the terms and conditions described herein and in the Minute Order
by the Commission, a copy of which is attaetoeaidhehibit GIf Proposer is a joint venture or partnership, each
Equity Member shall execute the Payment for Work Product Agreeménhtatieksigiiakate Forms 1295

however, the invoice for the payment farodock must be submitted bsinlggsmember identified in Section

3(c)of the Payment for Work Product Agreement, and the payment by TxDOT will be made to such membt
accordance with the invdlogProposer shall be entitled to reimbursement for any of its costs in diwenection with
RFP except as specified irs#uton 6.3

In the event the DBC is executed, the stipulated payment for work product per Proposer for this procurement \
02%0f the successful Proposer 6 s DB ekRcedd hevalueoithee pt t
work product provided in the Proposal that can, as determined by TxDOT, be used by TxDOT in the performanc
functionsNVork product that can be used by TxDOT in the performance of its functions is work product that
can be inorporated into the scope of work for, or otherwise used in the development, design, construction or
operation of, the Project or other TxDOT projéctduding additional technical due diligence and
investigations performed in connection with the Pragatéscribed in Exhibit B, Sectidd In the event

the procurement is terminated before execution of the DBC, TxDOT will pay each Propogayanpattial

in theamountof $3,737,5Q0except that the amount of the partial payment also may not teeceallie of

the work product provided in tReoposal that can, as determined by TxDOT, be used by TxDOT in the
performance of its functions, and is subject to the provisions of this paragegwhent is subject to the
Proposer s cSmtignb.B ance with this

In submitting an executed Payment for Work Product AoqigieinEf éach Proposer agrees that it will accept

the stipulated payment for work product. Each Proposer further agrees that TxDOT shall be entitled to use all
product th& not returned to Proposer (including ATCs, concepts, ideas, technology, techniques, methods, proces
drawings, reports, plans and specifications) contained in its Proposal or generated by or on behalf of Proposer
purpose of developing itsd3adpln consideration, TXDOT agrees to make the stipulated payment for work produc
as provided herein (includixiibit H). Proposer agrees it is not entitled to any further compensation or
consideration.

Each Proposer that timely executes and teliieDOT a Payment for Work Product Agreement in the form
attached hereto Bghibit ¥ acknowledges that TxDOT will have the right to inform the successful Proposer
regarding the contents of the other Proposals after award of the DBC, anDdbatrtaet®B@y incorporate
theabovd escri bed work product or concepts based ther
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right shall extend to allow TXDOT to use such work product in the performance of its functions. As provided in S
223.249(a) of the Code, the use of any of the work product by TxDOT is at the sole risk and discretion of TxDO
shall in no way be deemed to confer liability on the unsuccessful Proposer.

In no event shall any Proposer that is selected for aflstd katisfy the award conditions set $attian
6.1or fails to timely execute and deliver the Payment for Work ProdudExdubgeitjesmtd accompanying
Forns 1295 Exhibit £2), be entitled to receive a payment for work productSecterid. 3

All Proposers eligible to receive a payment for work product or a partial payment shall be required to submit an i
to TXDOT in a form acceptable to TXDOT in order to receive such payment. Proposers are also responsible fo
the ompleted Fo(g)1295 with the Texas Ethics Comfiteegvoice for payments undSdti®n 6.May

be submitted no earlier than 15 days after notice of Final Award, including execution of the DBC and CMC, is |
on the Project Webpaweif Iial Award is not made, not earlier than 30 days after cancellation of the procuremen
or expiration of the time period for award stated in the RFP (as such time period may be extended by mutual agre
of the apparent best value Proposer and TxD@apligaddea Payments will be made within 30 days of receipt of

an invoice her ef or . The invoice must specify the | egal
Taxpayer Number of the entity entitled to receive payment on behalfesfabedfmyed in the executed
Payment for Work Product Agreement.
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SECTION 7 PROTESTS
7.1  Applicability

ThisSection @nd Section 9.154 of the Rules set forth the exclusive protest remedies available with respect to the
RFP and prescribe exclusive procedures for protests regarding:

€) allegations that the terms of the RFP are wholly ambiguous, contrary to leggppdigablements
to the procurement, or exceed TxDOT6s authority;

(b) a determination as to whether a Proposal is responsive to the requirements of the RFP, as applica
and

(© award of the DBC and CMC.
7.2 Required Early Communication for Certain Protests

Protests concerning the issues desc8betidn 7.1(ajay be filed only after the Proposer has informally discussed
the nature and basis of the protest with TxDOT, following the procedures for those discussions prescribed in the

7.3 Deadlines for Ptests

7.3.1 Protests concerning the issues descBeetion 7.1(ajust be filed as soon as the basis for the
protest is known, but no later than 20 days prior to the Proposal Due Date, unless the protest relates to an Add
to the RFP, in which casertbiest must be filed no later than five Business Days after the Addendum is issued (bt
in any event, prior to the Proposal Due Date).

7.3.2 Protests concerning the issues descteetion 7.1(bjust be filed no later than five Business
Days after recegfitthe notification of-responsiveness.

7.3.3 Protests concerning the issues desci@astiom 7.1(ojust be filed no later than 10 Business
Days after the earliest of the notification of intent to award, and the public announcement of aheeapparent best
Proposer.

7.4 Content of Protest

Protests shall completely and succinctly state the grounds for protest, its legal authority, and its factual basis, an
include all factual and legal documentation in sufficient detail to establish thetaestitStat¢neents shall be
sworn and submitted under penalty of perjury.

7.5  Filing of Protest

Protests shall be filed on or before the applicabldyekadliMegty o Tx DOT6s Aut haithd zed Re
email address set fortBdntion 2.2Witha copy tdack Ingram at Jack.Ingram@txdatsgeeon as the basis

for protest is known to the Proposer. The Proposer filing the protest shall concurrently submit a copy of the pro
the other Proposers whose addresses may be obtained featiitebpage.
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7.6  Comments from other Proposers

Other Proposers may file statements in support of or in opposition to the protest within seven days of the filing
protest. TXDOT shall promptly forward copies of all such statements to the padéesears gratlde sworn
and submitted under penalty of perjury.

7.7 Burden of Proof

The protestant shall have the burden of proving its protest. TXDOT may, in its discretion, discuss the protest w
protestant and other Proposers. No hearing withribéhbgpdotest. The protest shall be decided on the basis of
written submissions.

7.8 Decision on Protest

The Executive Director or Deputy Executive Director (or designee) shall issue a written decision regarding the |
within 30 days after the filithgp afetailed statement of protest. If necessary to address the issues raised in a protest
TxDOT may, in its discretion, make appropriate revisions to the RFP by issuing Addenda.

79 Protestantdés Payment of Costs

If a protest is denied, the Proposer déilingpthr ot est s hal | be |iable for TxD
against or resolve the protest, including legal and consultant fees and costs, and any unavoidable damages sus
by TxDOT as a consequence of the protest.

7.10 Rights and Obligatiord Proposers

Each Proposer, by submitting its Proposal, expressly recognizes the limitation on its rights to protest provided
Section,7and expressly waives all other rights and remedies and agrees that the decision on the protest is final
corclusive. If a Proposer disregards, disputes, or does not follow the exclusive protest remediestivovided in this
7, it shall indemnify and hold TXxDOT and its officers, employees, agents, and consultants harmless from and a
all liabilities, fe@and costs, including legal and consultant fees and costs, and damages incurred or suffered a:
result of such Proposerodos actions. Each Proposer,
unconditionally agreed to this indehtigiagion.
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SECTION 8 TXDOT RIGHTS ANDAMSIMERS
8.1  TxDOT Rights
TxDOT may inveatigjthe qualifications and Proposal of any Proposer under consideration, may require confirmat
of information furnished by a Proposer and may require additional evidence of qualifications to perform th
Contractor 6s obl i gaandGMCsDoaumedts, as applicable TRDOT feserwes theright, in
its discretion, to:

(a) develop the Project in any manner that it, in its discretion, deems necessary;

(b) reject any or all of the Proposatordance with the RFP and applicable law

(© modify angates set or projected in the RFP;

(d) cancel, modify or withdraw the RFP in whole or in part;

(e) terminate this procurement and commence a new procuremegit tithp&roject;

() terminate evaluations of Proposals received at any time;

(9) suspend, discaonte or terminate negotiations at any time, elect not to commence negotiations with
any responding Proposer and engage in negotiations with other than the highest ranked Proposer;

(h) modify the procurement process (with appropriate notice to Proposers);

(1) waiveor permit corrections to data submitted with any response to the RFP until such time as TxD(
declares in writing that a particular stage or phase of its review of the responses to the RFP has been complete
closed:;

@ permit submittal of addenda antkswgys to data previously provided in a Proposal pursuant to
a request for clarification issued by TxDOT until such time as TxDOT declares that a particular stage or phase
review of the responses to the RFP has been completed and closed;

(K) appoint @luation committees to review Proposals, make recommendations and seek the
assistance of outside technical advisors and consultants in Proposal evaluation;

)] disclose information contained in a Proposal to the public as described herein;
(m)  approve or disapr@hanges in the Key Personnel identified in the QS;
(n) approve or disapprove changes in Proposer0s

(o) accept a Proposal that does not offer the lowest price;

(p) waive deficiencies, informalities and irregularities in Proposals; accept artbrdeieving no
Proposal or seek clarifications or modifications to a Proposal;

(9) not issue a notice to proceed after execution of the DBC Documents and CMC Documents;

n disqualify any Proposer that violates the terms of the RFP;
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(s) request or obtain additionafrinfin about any Proposal from any source; and
(®) exercise any other right reserved or afforded to TxDOT under the RFP and applicable Law.
8.2  TxDOT Disclaimers

The RFP does not commit TXDOT to enter into any contract. Except as expr&jigefortDOT and

the State of Texas assume no obligations, responsibilities, or liabilities, fiscal or otherwise, to reimburse all or |
the costs incurred or alleged to have been incurred by parties considering a response to or responding to the R
of such costs shall be borne solely by each Proposer and Proposer team.

In no event shall TXDOT be bound by, or liable for, any obligations with respect to the Project until such time
(if at all) as the DBC Documents and CMC Documents, in form andessisfactory to TxDOT, have

been authorized and executed by TXDOT and, then, only to the extent set forth therein. In submitting a Proposal
in response to the RFP, Proposer is specifically acknowledging these disclaimers.
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Exhibit A

DEFINITIONS AND ACRONYMS

fAddenda/Addendwin means suppl ement al additions, deletions
the release date of the RFP.

fAdjusted Bidding Capadityeandor each Bidding Capacity Eitsfyotal Bidding Capacity less any TxDOT
sanctions agairhe Bidding Capacity Entity.

fAggregate Available Bidding Capacitgandor each Propostite amount equal to the sum of the Available
Bidding Capacity foreadh s u ¢ h Bitkding Gapasitg Eediad determined by TxDOT.

fAlternative Technic@loncepté ATC® fihas t he me &actiondl set forth in | T

fAvailable Bidding Capaditgeangor eaciBidding Capacity EntityAdjusted Bidding Capesty(adhe price

of any uncompleted constructioanebnkaintenance wsrkh Biddinga@acity Entityasremainingndecurrent

TxDOT contracts as determined by &b@T ( b) f or each of the successf.
after Conditional Award, such Bi ddi ngcritgdipeaton t y En't
2.40fExhibit € to the ITP

fBidding Capacity Entity(iésneanseachof the following entities: Proposer, Equity Member(s) and any
Guarantor(sdther than any entity thavasformed within two years prectdirdate of issuance of thedRFP

isyet to be formed origld Guarantpin each casthat Proposer elects not to incltite determination of its
Aggregate Available Bidding Capacity.

fBidding Capacity Plan has t he me an2.4dogxhibiteditotifedTP.t h i n Sect i on

fBidding Capacity Requirement me ans, wi t h (a) grierppeaontitionalAlfteCoRstruxtpm s e r
Priceand (b) after Conditional Award, if the Proposer is the successful Proposer, $0

fCapital Maintenandgreemert ©OMA fimeans t he agreement to provide
Project for up to 15 years unless terminated as provided therein.

fCapital Maintenance Conttact GM® fimeans t he Capit al Mai ntenance
Coditions.
fCMC Documerds means t he documents identified in Secti ol

fCod® has the medEactiomp.64 et forth in | TP

fConditional Awatd means the Commi ssionbdbs selection of an
meeting.

fConstruction Price me an s , aRrdpdser,rthe anpentof thetD8 Price allocated to construction as set
forth in row 38Fdrm F2 submitted as partofdachoposer 6 s Price Proposal

fContracting Information me ans t he fraihthiredvbhy MJOT ar $ent betvaeeni TRDOT and a
Proposer relating to a Payment for Work Product Agreement:

(A) information relating to the receipt or expenditure of public funds by TxDOT;
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(B) solicitation or bid documents relating to a Payment fdudédg&ement with TxDOT;

(c) communications sent between TXDOT and a Proposer during the solicitation, evaluation or negotic
process described in this RFP;

(D) documents, including bid tabulations, showing the criteria by which TxDOT evplosees each P
responding to the RFQ or RFP and, if applicable, an explanation of why the Proposer was selected; and

(E) communications and other information sent between TxDOT and a Proposer related to the perform:
of a Payment for Work Product Agreem@mD@IT or work performed on behalf of TxDOT.

fDB Contractar has t he me &Eactiomi.l s et forth in | TP

fDBA General Conditians me a n s -Build Agrebneest Genaral Conditions.

fDBC Documemd’s means t he documentsoi dentDBAI Seécas omCadnBr

fDesign and Construction PbandD&C Plabme ans t he Proposer 6s plan to de
described in 'Hection 5.4a8hdSection 4 8fExhibit Bo the ITP

fDesigrBuild Agreement DBBROMEaNs the agreementesign and construct the Project.

fDesigrBuild Contract @BM fime a n s -Build AgreBneest angl the DBA General Conditions.

fDesignBuild Price [DBrPrice means t he price for the Work requir

fEvaluatiorand Selection Recommendat@ommitteé BSRO A means t he committee t
evaluate the Proposals and make a recommendation to the Project Steering CommitteeSzxgenfdrth in ITP

fExpected NTP2 Date me a prgjectadiateNTP2 will be issued as set fortheirsuccessful Propéssr
Preliminary Project Baseline Schedule submitted a

fFHWA means the Feder al Hi ghway Administration.

fEinal Award means t he awa rDBCand CMCrwidh aéromseuand sbhal be ddemed to eccur
on the date on which all conditions set for8eutibiP6.1(#)rougtle) are satisfied and upon delivery of the fully
executed sets to Proposer.

frinancial Proposal me ans t hnatiofh included io & Rrdposal subnoitted by a Proposer providing the
information requesteBxhibit & tothe ITP.

fGeneral MaintenanBeicdd has t he meaning set forth in Section

fidentified Subcontractor m ergteasn member identified in the Proposal other than Ryaipobéentbers
and any Guarant@eeForm B.

finstructions to Proposeds AW f@means t he document s, including e
containing directions for the pregpaaad submittal of information by the Proposers in response to the RFP.

fMaintenance Pricte has t he meani ngExkiBt@tothelTR.h i n Section 3.1
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fMajor Participadit means each Equity Member and@)witherimaryne mber
responsibility for design; (b) with primary responsibility for construction; or (c) with a proposed subcontract with ¢
greater than or equal to 5% of the contract price or $20 million, whichever is greater.

fMajor Professional SatesFirnd has t h e m®eation 3rRgExkibit Bo the BIP.t h i n

iNewly Formeéd means an entity formed withRFQ two years p

fOfficial Representative has t he me &actiomp.2.x et forth in | TP

fPavement Renewal Wériced Annual Pavement Renewal WRniked has t he meaning se-
1.2.2 of the CMA General Conditions.

fPayment for Work Product Agreementme ans t he agreement bet ween a P
ExhibitHt hat governs the payment for work product an
accordance with I$éxction 6.3

fPostSelection Deliverablés me an s t he document s to be submitted
described imPSection 5.12

fPreliminary Project Baseline Scheduleme ans t he Project schedule requi
meeting the requirements set forth in Secti@xHitdtddo the ITP.

fPrequalification Leti@r m ewatmrespectany Bidding Capacity Emhigyprequalification lattest recently
issued by TxDCor such Bidding Capacity Hmdised on a confidential questionnaire as described at
https://www.txdot.gov/business/contractors/cprecpgtbification.html

fPrice Proposal means the price offer included in the Proc
requested Exhibit tothe ITP.

fPrice Proposdtvaluation Subcommittee PPE® i means t he subcommittee that
the Price Proposal and provides evaluation recommendations to the ESRC as&setiforth in ITP

fProjecb has t he me &actiomdl s et forth in | TP

fProject Management Validded Responsés ProjectManagement VARs has t he meani ng
Section 4.1 Bkhibit Bo the ITP.

fProject Webpage has t he me &actionpd2 set forth in I TP

fProposad has t he medacionyl set forth in I TP
fProposalBomdl means t he bo&fExhihi€itdthei TPed i n Secti on

fProposal Due Date means t he deadline f or SetiohI?® ssi on of Pr c

fProposal Revisiols has t he me &aciion§.8 s et forth in I TP

fQualifications Statemént @ fMmeans t he submission made by a Pr o]
clarifications thereto submitted in response to requests by TxDOT.
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fRuality Management Valddded Responsés Quality iManagement VARs hha mearting set forth in
Section 4.2 Bkhibit Bo the ITP.

fRequest for Proposals RF® fhas t he me &Sactionfhl s et forth in | TP

fREP Website has t he me &actiomd.2 s et forth in I TP
fRue® has the medcdnacondl set forth in | TP

fBtakeholder means al | parties that may have a stake in
City ofort WortirarranCounty, Utility Owners, USDOT, and FHWA and their officers, directors, and employee:
and thdollowingArlington Independent School District, City of Arlington, City of Forest Hill, City of Kennedale, Cit
Mansfield, Fort Worth Independent School District, Kennedale Independent School District, North Central |
Council of Governments, ONCOR Tramsn8ssitheast Tarrant Transportation Coalition, Trinity Metro, Union
Pacific Railroafiexas Transportation Institute, University of Texas at Austii @estarrfatidResearch,

affected private utility owners within or adjacent to threné&poggaity owners adjacent to the PFaect

purposes of IT&ections 2.2.3(@hnd2.2.3(e)the Texas DepartmehPublic Safety and any other public law
enforcement agency with jurisdiction to provide traffic patrol, traffic law enforcentieataanttmtbhkc pafety

services in accordance with applicable Laws and agreements with State and local agencies will not be consi
Stakeholders.

fBteering Committée has t he me Eaction§9 s et forth in | TP

fBubsurface Utility Engineering 8LE0O fimeans an engineering process fo
subsurface utility information needed for highway plans and for acquiring and managing that level of information
the development of a highway project, as more partictitaty leshe American Society of Civil Engineers
(AASCEO) stlaBghdardst ABGRr @ Guideline for the Coll e
Data. 0

ffechnical Propogal means all of t he do creqoredtdbe subnited pgursuaritto at i«
Exhibit Bo the ITP.

firechnical Proposal Evaluation Subcommniitte@PE® fimeans t he subcommittee t h:
of the Technical Proposal and provides evaluation recommendations to the ESRC &estoifobti in ITP

flechnical Solutiokls means t he portion of t hierefuesteldin Sectian 4.0Pr o p
of Exhibit Bo the ITP.

firotal Bidding Capacitjmeandgor each Bidding Capacity Bhetyymount set forth inRtegualificatidmtter
issued by TxD@Tsuch Bidding Capacity Entity

MxDOTG6s Aut hor 80z ehda SR et phree sneendbeetionig2.és et forth in | TP

fUSDO® means the United States Department of Transp

For definitions of other initially capitalized terms, see the DBC and CMC.
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Exhibit B

TECHNICAL PROPOSAL INSTRUCTIONS

1.0 General Instructions

ThisExhibit Bescribes the submission format for Technical Proposals and outlines the required information that
comprise a Technical Proposal for theBekigbontract and Capital Maintenance Contract.

Proposer shall submit the information requirexbipithidn the organization and format specified herein. The
Technical Proposal shall be organized in the ordé&xisbedEand shall be clearly indexed. Each component of
the Technical Proposal shall be clearly titled and identified.

All forms named herein are foixdiinit Punless otherwise noted. All blank spaces in the Proposal forms must be
filled in as appropriate. No substantive change shall be made in the Proposal forms.

Evidence of signature authority shall be proeidi@tifeiduals signing forms on behalf of each Major Participant.
ltem B of the section entitled 0 AddJkotm Adenafies | nf or
requirements regarding evidence of signature authorization forl thettBroSasalar authorization shall be
provided for all other signatories for Major Participants.

No dollar amounts may be included in the Technical Proposal.

2.0 Format

The Technical Proposal shall be limited to an ag8tegagegf double sidetl full sheets and one half sheet)

plus the executive summary, resumes, appendices and exhibits containing required forms, graphs, matrices, sct
drawings and other pertinent data.

3.0 Contents of the Technical Proposal

The required contents and organization of the Technical Proposal are prexzbiftiedBindtisismmarized in

the Proposal checklist providexhiibit EProposers are to provide all the information set &xhibittBs

copy of the checliistthe Technical Proposal shall be included in the Technical Proposal. Proposer shall not ame
the order or change the contents of the checklist except to provide the required cross reference to its Proposal.

The Technical Proposal shall consistolibthimg major elements:
@) Executive Summary;

(b) Proposer Information, Certifications and Documents (includirgrmesj#tfedugtt and
Forms khrougl®);

(© Technical Solutions; and
(d) Appendices.
3.1 Executive Summary

The Executive Sumnsdugll be written in a4®ohnical style and shall contain sufficient information for reviewers

with both technical andthn@nc hni c al backgrounds to become famil|
Texas Department of Transportation Exhibit B Addendum #1Request for Proposals
Southeast Connector Project Pagel Instructions to Proposers

February 9, 2021 Ex.B



Proposer 6s abi |l it yhnidaloequremeritssofthe Priojbce The ExacativecSuranhary ahallchot t
exceedsinglesided pages. The Executive Summary shall not include any information regarding pricing. It shall,
minimum, include the following:

€) An explanation of the organmizatio contents of the Technical Proposal.
(b) A summary of any changes to Proposeros QS.

(© A summary of any changes in Proposerdds org
and Key Personnel since submission of the QS.

(d) A summary of theposed management, decision making,-tdagtagperation structure of
Proposer, and a statement that each Major Participant has committed to provide the specified peo

(e) A summary of the Technical Solutions including:
T A summary of Project Mammaznt,
T A summary of Quality Management, and
T A summary of the Design and Construction Plan.
() A summary of the Proposerdés approach to sat
3.2 Proposer Information, Certifications and Documents
3.2.1 Proposal Letter

The Tehnical Proposal shall include the Proposdtdrettdk Proposer shall attach to the Proposal Letter the
documents and information describedForitneds e ct i on enti tl ed AAddi ti onal
ProposaFomfettero of

3.2.2 Information About Proposer, Major Participants and Other Subcontractors

The Technical Proposal shall include a completeBatmamlomcluding the names, contact information, role in

the organization, licensing information, and descriptiorif cipplicible) for Proposer, Equity Members,
Guarantors, Major Participants, each firm that will provide engineering, architectural, surveying, planning, g
assurance or other professional services for development of the PuatjeRt mdllicedr mor e (fiMaj
Professional Services Firmo), and alodosalduehlate. Subc
Proposer is advised that all Major Professional Services Firms must be identified at the time of the Technical Prc
and thatas a condition to Final Award and execution of the DBC and CMC, the successful Proposer must pro
evidence that it and its Major Participants hold all necessary licenses and professional registrations.

The Technical Proposal shall irsobetepleteBorm B2 providing information about Proposer and its organization
as specified therein.

The Technical Proposal shall include copies of organizational documentation described in the section en
AAddi ti onal I nf or mat i o0 FoobAortPmposer and/Hquite Memberstak wePaso p o
other documentation requirdebby E2. If any modification to the organizational documents for such entity is
contemplated prior to award, Proposer shall provide a brief descriptionddetie piajmdgee and draft copies

of the underlying organizational documents (descr
wi t h Pr o pRosnag\for slick prapased @ntity. f
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3.2.3 Responsible Proposer Questionnaire
TheTechnical Proposal shallinflade C t he A Responsi bl e Proposer QuesHt
Equity Member, each Major Participant and each Goaraoay be provided by Proposer on its own behalf
and on behalf of the Equity Merobdrspay be provided by Proposer on its own behalf and the individual Equity
Members on their own behalf. The form executed by Proposer shall be signed by the same individuals who si
Proposal Lett@orm A The forms signed by Equity Member® aagipants and Guarantors shall be signed by
an authorized representative of such entity and the Technical Proposal shall include evidence of signature authot
for such individual.

3.2.4 Key Personnel

The Technical Proposal shall identify-sippraneed Key Personnel and shall iraiad&dentifying personnel
work assignments.

The individuals with direct responsibility for each of the following categories of work are considered Key Person
1 overall management of the Project (Manjegter);

9 construction, coordination of subcontractors, design coordination / constructability, and schedul
(Construction Manager);

9 design of the Project (Design Manager, as defined in the DBA General Conditions);

1 completion dtaffic ContrBlang(TCPs)and compliance with design criteria for such plans (Lead MOT
Design Engineer);

f control of guality assurance, and the implem
(Independent Quality Firm Manager and Professional Servicesranadityldyssyer as described in
the DBA General Conditions);

1 Project maintenance management (Maintenance), Managascribed in Section 50.2.3.1 of the
Maintenance Specification;

9 traffic management (Lead MOT Implementation Manager), as descBh#diitathbien4o the
DBA General Conditiomst

1 overall responsibility for all safety aspects of the Project (Safety Manager).
325 Letters Approving Key Personnel and Changes
The Technical Proposal shall included tdopwppproval letters issued by TxDOT pursuant to ITP Section 2.11.2
approving the Key Personnel . | f Proposerds organi
specifically describe such changes and, if applicable, includexaDc@py 6f§ appr ov al l etter
Section 2.11.1.
3.2.6 Certification Regarding Buy America

The Technical Proposal shall iebuceEregarding Buy America requirements.
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3.2.7 NonCollusion Affidavit

The Technical Proposal shall irfedunefFexecuted by the Proposer, certifying that the Proposal is not the result
of and has not been influenced by collusion. If the DB Contractor is a joint venture or yet tédrenférmed entity,
shall be executed by the Equity Members.

3.2.8 DBE Requirement

The Technical Proposal shall include a Certification of DBE Goal Attainment or GBodni-&ltto &ffifonia g
that Proposer will obtain DBE commitments equal to or exceeding the DBE participation goal or will exercise goc
efforts to substiate its attempts to meet the goal.

3.2.9 Child Support Statement for State Grants, Loans and Contracts
The Technical Proposal shall ifeductetegarding child support obligations from Rrogdssguity Member
3.2.10 Organizational Conflict otérest Disclosure

Attention is directed to TxDOT6s rules on confl ic
89.155The Technical Proposal shall include a certifiEatimndbescribing potential organizational conflicts of
interest, including disclosure of all relevant facts concerning any past, present, or currently planned interest the
present an organizational conflict of interest.

3.2.11 Certification Regarding Eqi&ahployment Opportunity

The Technical Proposal shall itedusheKregarding participation in contracts or subcontracts subject to the equal
employment opportunity clause and the filing of required reports.

3.2.12 Certification Regarding Use of Contrartds for Lobbying

The Technical Proposal shall ifetudelto be executed by the Proposer, all members or joint venturers of the
Proposer and all other Major Participants including Equity Members, certifying that no federal appropriated fund
beeror will be paid for lobbying activities and no other funds have been paid or will be paid to influence governn
decisions regarding this Project.

3.2.13 Certification Regarding Ineligible Contractors

The Technical Proposal shall ireduateMcertifing that Proposer and its Subcontractors are not declared by the
Federal Government or have not voluntarily declared themselves debarred, suspended or ineligible from
transactions with the Federal Government or any of its agencies, and engfdagabiseas describegoom

M.

33 Payment for Work Product Agreement

Proposer, at its option, may submit with the Technical Proposal an executed copy of the Payment for Work P
Agreement in the forrixdiibit H. The Payment for World&cb Agreement includes certain ongoing Proposer
obligations in connection with Contracting Information that is in the custody or possesi®mnopioBeoposer.
elects to submit the Payment for Work Product Agreement, Proposer shall alsetegbRutra ¢@9fp in the

form oExhibit 2. If Proposer is a joint venture or partnership, each Equity Member shall execute the Payment 1
Work Product Agreement (ExHibiaktl separate Forms 129B0T will provide each Proposer with a unique
contracidentification number for purposes of completing Form 1295. Although submission of an executed Pay!
for Work Product Agr eement wiihshe BethnidaliPeopoffan expcotede r 6 s ¢
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Payment for Work Product Agreememteaad morieorns 1295 as applicableigned under penalty of perjury
shall be a condition to eligibility for the payment for work product as provided under Section 6.3 of the ITP. Any
to submit with the Technical Proposal an executed Payment for Work Productaggosepaeryifipchis)
1295signed under pétyaf perjurywill constitute a rejection of the payment for work product pursuant to Section
6.3 of the ITP and render the Proposer ineligible for such payment.
4.0 Technical Solutions
Proposer shall submit Technical Solutions, which shalheoiutistvoig three components:
T Project Managemeedtion 4)15 pages),
T Quality Manageme3g¢tion 4)75 pages), and
T Design and Construction Blaction 4)315paged.
The Project Management and Quality Management sections dodltB®llitohaiecomprise of thdProject
Management Validded Responses and Quality Managemewiddatld&kesponsedxDOT may in its
discretion include any or all Project ManagemeékddéaliRespas and Quality Management aided
Responsesn Exhibit 2, Appendix 1 to the DBA as a Proposal commitment.
4.1 Project Management
Proposer shall describe in detaitrappsatommitments by the Proposer that exceed the Project Management
Plan( A P MBuirements and DBE Good Faith Efforts eetmisetrforth in the following sections of the DBA
General Conditions:
€) Project Administration (Section 4.2.1 of the DBA General Conditions)
(b) Public Information and Communications Plan (Section 4.2.2 of the DBA General Conditions)
(© Safety and Health Plac{ien 4.2.3 of the DBA General Conditions)
(d) Comprehensive Environmental Protection Plan (Section 4.2.4 of the DBA General Conditions)
(e) TxDOT DB Contractor Communications Plan (Section 4.2.5 of the DBA General Conditions)
() Other Affected Third Parties(8&tion 4.2.6 of the DBA General Conditions)
(9) Risk Management Plan (Section 4.2.7 of the DBA General Conditions)
(h) Utility Management Plan (Section 4.2.8 of the DBA General Conditions)
0] Right of Way Acquisition Management Plan (Section 4.2.9 of thd D8Ad{Eensya
()] Traffic Management Plan (Section 4.2.10 of the DBA General Conditions)
(k) Maintenance Management Plan (Section 4.2.11 of the DBA General Conditions)

)] DBE Good Faith Efforts (Section 3.2 and Atta2hohéme ®BA General Conditions)
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Proposeshall submit in its Technical Proposal for review and evaluation by the TPES any Project Management V
Added Responsé@sF r o j e c t VARY) whicharmBropbsal commitments that exceed the requirements for
the abovdescribed individual PMP coenppians identified in Sections 4.2.1 through 4.2.11 of the DBA General
Conditions and the DBE Good Faith Efforts requirements identified in Section 3.2 ahafAttaecBBant 3
General Conditionso be considered by TxDOT during the evaltrei®nopiosal, Project Management VARs

shall be condes measurable and enforceabhenitmentsat provide added benefit and value to TXDOT and the
publicorimprovement in implementation of the Project, including by:

9 Establishing and maintainingth@ poser 6 s organi zation over the t
1 Implementing enhanced project management processes and procedures

T I mproving communication and coordinat tbhalh wi t h
and maintenance team

1 Identifyigp, managing and mitigating project risks to control increases in project cost and delays to the pro|
schedule/completion

9 Bringing best practices, ledsamsed, and/or unique project management solutions for/from similar
projects

Each Project ManagetéAR will reference the applicable PMP component or DBE requirement and will include

description, with specific examples, of the reason(s) the Project Management VAR provides added benefit and

to TxDOT and the public and/or results in imphowerplementation of the Project.

The successful Proposer wikkdpgiredafter Final Awatdpr epar e and submit for Tx

meeting the requirements of Section 4.2 of the DBA General Conditions. In addition, the suctéssful Proposer

required, as a condition of Final Award, to prepa
4.2  Quality Management

Proposer shall describe in detail any commitments by the Proposer to exceed the requirements for the Q
Managesnt Plaif fi Q g for)h in the following sections of the DBA General Conditions:

@) General Requirements (Section 4.3.1 of the DBA General Conditions)

(b) DB Contractoro6s Senior Management Reviews (

(© Professional Sares Quality Management Plan (Section 4.3.3 of the DBA General Conditions)

(d) Construction Quality Management Plan (Section 4.3.4 of the DBA General Conditions)
Proposer shall submit in its Technical Proposal for review and evaluation by the TWRiEfagamenialigjue
Added ReQ@gtasagemdnt VARsO0), which are Proposal ¢
the abowvdescribed individual QMP component plans identified in Sections 4.3.1 through 4.3.4 of the DBA Gen
ConditionsTobe considered by TxDOT during the evaluation of the Proposal, Quality Management VARs shall
concrete, measurable and enforceable comthinpriagide added benefit and value to TxDOT and the public,

orimprovement in the overall quality of the Pjeding by:

1 Developing, implementing, and maintaining quality assurance and quality control over the term of the cor
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9 Establishing a common guality management system for document control, process auditing, and corre
and preventive action

1 Impementing quality processes and procedures for professional services and construction

9 Bringing best practices, ledsansed and/or unique quality management solutions for/from similar projects
Each Quality Management VAR will reference the appifcabhep@nent and will include a description, with
specific examples, of the reason(s) the Quality Management VAR provides added benefit and value to TxDOT a

public and/or resultsriprovement in the overall quality of the Project.

The successful Proposer will be reqitieedsinal Awar preparand submit for TxDOTOG6s
meeting the requirements of Section 4.3 of the DBA General Conditions.

4.3 Design and Construction Plan
The Proposer will prepare the compansnof the Design and Construction (D&C) Plan based on the submittal
requirements described bel@atile B. The D&C Plan shall also identify the approved ATCs that are included in
the Proposal, with reference to the ATC identification number.

TableB-1

Design and Construction

Plan Components Submittal Requirements

Evaluation Subfactors

The overall approach to traffic management, traffic control, and sequ

Provide concept drawir@gsscrib the proposed construction stagjthga
summary of the prelimitraffic modelimpalysis conducted for the proy
construction staging with a description of anticipated impacts. Btepsi
that will be taken to minimize disruptiortsaeelivey public and impacts o

Construction Staging, Stakeholders and communities.

Sequencing and Traffic

Management Describe how the Proposer intends to maintainaheayiglaidjacent a

intersecting roadways, and business and residential access throughg
corridor during the constructio

Describe the intended measures to mitigate and minimize noise, vi
dust, erosion, storm wateoffyand local road damage.

Provide concept plans for bridges with sd#teiénid indicate bridge t
foundation types, width, controlling clearances, and span arrangg
configurations and clear zones of crossing roadways and railroads s
indicated as applicable.

Bridges, retaining walls,
and geotechnical and
earthwork plan
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Design and Construction

Plan Components Submittal Requirements

Evaluation Subfactors

Provide concept plans for retainingpiedwalls. Concept plans shall in
wall types (including a typical section for each type), proposed locatio

Describe the proposed plan for geotechnical investigations, idg
objectives, scope of the work, and the infeonhetiobtained, and the mal
i n whi ch Proposer wi || addres
intrusiveness of investigations.

Provide conceptual plan and profile schematic sheetsahdanegrontage
roads, interchanges, adihcent and intersecting roadways including f
refinements in the horizontal and vertical geometric confyurediotus
plans shall include existing ROW, proposed ROW, permanent eas
Roadway access control.
Describe disposition of alirxistadways and structures identified to be
demolished, left as is, or incorporated into the Project.

Il nclude Proposero6s proposed pa

Describe the disposition of all existing drainage structures eRiracnéuy
system including identification of contributing drainage areas, maj
mitigation of discharges and detention requirements.

Provide a concept plan drawing(s) showing the preliminary overall §
collection system along wgdgmaral layout of the identified major drainal
lines and cross drainage structures, including outfall locations.

Drainage

Include aoncept plan for providing temporary drainage or construction
of portions of the drainage network prior toccoaiatire drainage syste

Include a Preliminary Project Baseline Schedule containing all major
or milestones to Work Breakdown Structure Level 4 for the design an
period, as well as for the warranty and CMA periods. The Prelim
Preliminary Project Baseline Seluleshall be included inagpendix in Sectior{Appendicesf
Baseline Schedule the Technical Propo$hk Preliminary Project Baseline Schedule shall
access to (a) aBghematic ROW, excluding all TABfdired ROW, earlie
than 228ays from the date of approval by TxDOT of the applicable Cq
Package and (b) any TxB&juired ROW parcels no earlier than 225 d
NTP1In addition, the Preliminary Project Baseline Schedule shall in
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Design and Construction

Plan Components Submittal Requirements

Evaluation Subfactors

item or activity for emgitroad construction and maintenance agreemen
for the Schematic Design that schedules execution of the railroad cof
maintenance agreement no earlier than 270 days from the Effective

Describe the approach used for preparirailileg and updating the Prelin
Project Baseline Schedule, for calculating progress performance, a
Draw Requests on a monthly basis.

Provide a narrative which describes the proposed execiork dbithkbg
term of the DBC.

Describehe approach to managing resources and activities, both it
subcontractors, and if necessary to recover schedule slippage.

Include a narrative assessing the feasibility of devedtogjit) Heepropose
Project Feasibility including identdtion of anticipated problems and the proposed sq
anticipated problems.

DBE Subcontracting Plan| Describe the approach used for meeting the Gdipangoals for the Pro

4.4 Proposer Surveys, Investigations and Technical Documents

Each Proposer is requested to include in an epPeation D (Appendite)er echnicdroposal a description

of any additional technical due diligence and investigations performed in connection with the Project, along wi
associated work gwot. Such work product may include additional traffic, environmental, right of way, utility
geotechnical, hydraulic, hydrological, hazardous materials and groundwater investigations, surveys and similar ri
If TXDOT determines that such workt mandbe used by TxDOT in the performance of its functions, TxDOT wiill
take into consideration the value of such work product when determining the value of the work product in the Pr
for purposes of calculating the payment for work product acsieant 13 of the ITP. In accordance with Section
223.249(a) of the Transportation Code and Exttigituide by TXDOT of any of the work product included in the
Proposal is at the sole risk and discretion of TXDOT and shall not cottierdiadiltyessful Proposer. In the

event Proposer submits any work product pursud@gdiothig,AProposer shall identify the work product on
Exhibit Ito the ITP in the order in which the work product is organizedetibimdiiidee begning of the

appendix to the Technical Proposal that contains the wolkrppadectshall submit the appendix containing
Exhibitland Pr oposer 6s wor kSection 4.2idfithet ITPThoughahe submittabofh thie  wi t
information is encouraged, it is not required, and neither the fact of submittal nor the inforcoasateitself will be

in the evaluation obposals.
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4.5 PreProposal Utility Owner Commitments

The Proposal shall inelindan appendix in Section D (Appendices) to the Techni¢a)®@rg@ogadvegre
Proposal Utility Owner commitments that Proposer desires to rely upon to the extent set Brildin the Design
Agreement, and (i letters from TXDOT apprsunaigcommitments in accordance with Sectibthg. [P
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Exhibit G1

FINANCIAL PROPOSAL INSTRUCTIONS

1.0 General Instructions

ThisExhibit € describes the submission format for Financial Proposals and outlines the required information that
comprise the Financial Proposal for theBdd@sigtontract and Capital Maintenance Contract.

Proposer shall submit the information requirdekhibth@ in the organization and format specified herein. The
Financial Proposal shall be organized in the ordé&xist#tdfand shall be clearly indexed. Each component of

the Financial Proposal shall be clearly titled and identified.

1.1 Format of Financial Proposal

All financial information provided in the Financial Proposal shall be in U.S. dollar currency only.

If there are any discrepancies between the hard copy and electronic copy of any quantitative information provi
the FinanciBroposal, the hard copy version will prevail. If there are any differences between individual line amot
and totals, the individual line amounts will prevail.

1.2 Contents of Financial Proposal

A copy of the checklist for the Financial ProposalregxlidsthEhall be included in the Financial Proposal.

Proposer shall not amend the order or change the contents of the checklist except to provide the required
reference to its Proposal.

Proposers shall include with the Financial Propostiarotpi andB-2 submitted with the Technical Proposal,
as described Exhibit BSection 3.2.2

2.0 Financial Capacity Information

Proposers shall clearly identify any differences between the financial capacity information submitted in the Prc
and the information submitted in the QS.

2.1 Financial Statements and Credit Ratings

The Financial Proposal shall include the following information for Proposer, the Major Participants with pri
responsibility for construction of the Projed¥jdtghéys and any Guarantors:

1 Audited financial statements (fiscal year end and quarterly) for all periods subsequent to those included i

QS;

T I f an entityds financi al statement s have been
statenents for the three most recent completed fiseald/ears;

1 Interim unaudited financial statements for the period since the most recent completed fiscal year or quat

The financial statements, whether for the most recent completed fiscal peaodrsiocéhtne most recent
completed fiscal year, must meet the following requirements:
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2.1.1 Financial statement information must include:
(a) Opinion Letter (Auditorodés Report)
(b) Balance Sheet
(© Income Statement
(d) Statement of Changes in Cash Flow
(e) Footnotes
2.12 Financial statements must meet the following requirements:

@) GAAP/IFRBFinancial statements must be prepared in accordance with U.S. Generally Acceptec
Accounting Principles (AU.S. GAAPO) odialstaterheats nat i o
are prepared in accordance with principles other than U.S. GAAP or IFRS, a letter must be provided from a ce
public accountant discussing the areas of the financial statements that would be affected by a conversion to U.S.
or IRS.

(b) U.S. Dollars Financial statements must be provided in U.S. dollars. If financial statements are no
available in U.S. dollars, the Proposer, Major Participant with primary responsibility for construction of the Pi
Equity Member or Guarantdrinahsde summaries of the Income Statements and Balance Sheets for the applicable
time periods converted to U.S. dollars by a certified public accountant.

(© Auditedi Financial statements must be audited by an independent party qualified to render aud
opinions (e.g., a certified public accountant). If audited financials are not available for the Proposer, Major Parti
with primary responsibility for counstroicthe Project, Equity Member or any Guarantors, the Financial Proposal
shall include unaudited financial statements for such entity, certified as true, correct and accurate by the chief fir
of ficer (ACFOO0), trendihsurer or equivalent officer

(d) Englishi Financial statement information must be prepared in English. If audited financial
statements are prepared in a language other than English, translations of all financial statement information m
provided with the original finatatinent information.

2.1.3 Other information and requirements:

@) Newly Formed Entity/Not Yet Formed Entity/Joint VénfuReoposer or any of the Major
Participants with primary responsibility for construction of the\Bvdjécrined entity, loas not yet formed
a legal entity, or is a joint venture and does not have independent financial statements, financial statements f
Equity Members and for each member of or partner in any of the Major Participants with primary responsibil
congruction of the Project (as applicable), and any Guarantors shall be provided (and Proposer shall expressly
that such entity idewlyFormed entity, or not yet formed entity, or joint venture (as applicable) and does not haw
independent finansitakements).

(b) SEC Filings If the team or any other entity for which financial information is submitted hereby files
reports with the Securities and Exchange Commission, then such financial statements shall be provided through
of their annual repmtForm 10K. For all subsequent quarters, a copy of any report filed on Forri<l0Q or Form 8
which has been filed since the latest filed Foustlfprovidddstead of providing hard copies of such forms,
Proposers may submit digital copies inffstrohation in a ready format on a USB drive with each submission.
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(© Credit Ratings Appropriate credit ratings must be supplied for the Proposer, Major Participant with
primary responsibility for construction of the Project, Equity Membersraodh@uaxterit such entities have
credit ratings. If no credit ratings exist, a statement specifying that no credit ratings existtfoe tinatuedeity

2.2 Material Changes in Financial Condition

A letter from the CFO, treasurer or equivalent officer must be provided, providing information on any material ch
in financial condition since submission of the QS and those that are pending. If no material change has occurre
none is pending, Pr@poser, Equity Member, the Major Participants with primary responsibility for construction
the Project (including any joint venture member or equity owner, as applicable), or Guarantor, as applicable,
provide a letter from its CFO, treaserprivalent officer so certifying. The letter must be dated not earlier than
seven days prior to the Proposal Due Date. Additionally, Proposers shall be required to provide updated inforr
following the Proposal Due Date as long as the disseminhtinfoohation is permitted by law.

The following list identifies certain items that TxDOT would consider a material change in financial condition. T
is intended to be indicative only. At the discretion of TXDOT, any failure to alisgoskng pnaerial change

may result in disqualification from further participation in the selection process. In instances where a material ¢
has occurred, or is anticipated, the affected entity shall provide a statement describingnggcim ichettzitjal cha

the likelihood that the developments will continue during the period of performance of the Project developmen
the projected full extent of the changes likely to be experienced in the periods ahead. Estimates of the impa
revenuegxpenses and the change in equity shall be provided separately for each material change as certified b
CFO, treasurer or equivalent officer. References to the notes in the financial statements are not sufficient to ac
the requirement to dischissmpact of material changes. Where a material change will have a negative impact, th
affected entity shall also provide a discussion of measures that would be undertaken to insulate the Project fro
recent material changes, and those currengiiess mr reasonably anticipated in the future.

List of Representative Material Changes

1 An event of default or bankruptcy involving the affected entity, a related business unit within the se
corporation, or the parent corporation of the affected entity;

1 A downward chang@&angibléNetWorth of 10% of shareholder equity;

1 A sale, merger or acquisition exceeding 10% of the value of shareholder equity prior to the sale, merg
acquisition which in any way involves the affected entity, a relatmit burspaessit corporation of the
affected entity;

1 A downward change in credit rating for the affected entity, a related business unit, or parent corporation «
affected entity;

1 Inability to meet conditions of loan or debt covenants by theiffectethted business unit or parent
corporation of the affected entity which has required or will require a waiver or modification of agreed fine
ratios, coverage factors or other loan stipulations, or additional credit support fromosiheréottders
parties;

1 The affected entity, or the parent corporation of the afidgtegidenpgnses and lossestexceedd
income (i.e. negative net income excluding earnings ftcotingmuerests); (i) incurred a net operating
loss(i.e. negative income before taxes, or negative earnings before itestestpirmed(inegative
caslilows from operating activities, in eacim ¢hsdiscal periods between submission of the QS and the
most recent completiedsuch casthe affded entity shall provide a discussion of measures that will be
undertaken to make the entity profitable in the future and an estimate of when the entity will be profitable
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1 The affected entity, a related business unit in the same corporationcorgbeapiareot the affected
entity either: (i) sustained charges exceeding 5% of the then shareholder equity due to claims, change
accounting, wriéfs or business restructuring; or (ii) implemented a restructuring/reduction in salariec
personnel egeding 200 positions or involving the disposition of assets exceeding 10% of the ther
shareholder equity; and

9 Other events known to the affected entity, a related business unit or parent corporation of the affected e
which represents a material eharfgnancial condition since submission of the QS or may be pending for
the next reporting period.

2.3 OffBalance Sheet Liabilities

A letter from the CFO, treasurer or equivalent officer of the entity or the certified public accountant for each en
which financial information is submitted, identifying as applicdiddamaekiudtt liabédtgeedingl®million
and its associated dollar amount and providing explanatitemfor sffeet treatment.

The information required undeBeabigon 2.For Proposer, the Major Participants with primary responsibility for
construction of the Project, all Equity Members and any Guarantors) shall be packaged separately for each se|
entity with a cover sheet identifying the name ofitreargjan on and its role in Prop

24 Bidding Capacitilan

Each Proposer shall include in its Financial Ri@pegadlification Letter for each Bidding Capacity Entity that is
valid through the Proposal Duelfteposer has an A&ggte Available Bidding Capacity in excess of the Bidding
Capacity Requirement, then its Financi al Proposa
certifying that Proposer 6s Aggr e gd the BiddingaGapacith | e B
Requirement through Final Award. If the Proposer does not have an Aggregate Available Bidding Capacity in €
of the Bidding Capacity Requirement or is unable to provide the certification described in the preceding sentenc
its Financial Proposal shall inclpidedescribingowand whethe Proposer will achivAggregate Available

Bidding Capacityexcess of the Bidding Capacity Requireimenth e Expect ed NTP2 Dat e
Pl ano) . T hyePlaBrudtda) degceabg anficppated changeBtooposer 6 s Aggr ega:
Bidding Capadityough the Expected NTP2 inabeding any relevant TxDOT sanctions likely to affect the Adjusted
Bidding Capacity of any Bidding Capacitgbldagcribe any events that may occur or actions to be taken by any
Bi dding Capacity Ent iAggregate AvailablevBamding Gapacity shroggk thePExpegtenl s €
NTP2 Date, and (c) includer@fication frdfir o p o s e r 6 s nt&@iVefthatdhe BitldindR@apacitg Blan is

true, correct, and accurate in all material respects.

If Proposer does not submit a Bidding Capacity Plan and TxDOT determines that Proposer does not have an Agc
Available Bidding Capacity in excess alding Biapacity Requirement, TXDOT shall notify Proposer of such
determination and Proposer shall submit a Bidding Capacity Plan to TxDOT within the timeframe provided in the

Following Conditional Award, the Available Bidding Capsuigessftier o poser 6 s Bi ddi ng C
will be reduced to account for the Project. The reduction b@sedtaictian Prigiél be applied pada to the

Bidding Capacity Entities based ontracterapconidedthadtdei ng
Avail able Bidding Capacity of any parent Guaranto
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Bidding Capacity will be reduced by the amount assigned to its affiliated Bidding Capacitylngtyhie lieu of app
reduction to the Available Bidding Capacity of the affiliated Bidding Capacity Entity.

2.5 Surety Information

The Financial Proposal shall include the following information regarding the Surety for the bonds to be provic
accordance with $@ct3.4 of the DBA General Conditions and Section 3.2 of the CMA General Conditions:

€) Name of bonding company (must be rated in the top two categories by two nationally recogniz
rating agencies or at least A mij)uz @Fetter and Class VIl aeridgftA.M. Best and Company) and the name
and address of the agent.

(b) Whether or not the listed bonding company defaulted on any obligation within the past ten yea
and the details in the event of such default.

26 Proposal Bond
The Financial Propaselll include a Proposal Bond as specified below.
26.1 Forfeiture of Proposal Bond

Forfeiture of Proposal Bond in accordance 8&ittiorP4.Wwill constitute liquidated damages. By submitting its
Proposal, Proposer agrees and acknowledges that such liquidated damages are reasonable in order to compe

TxDOT for damages it wild.l i ncur assunder the Requekttffor o f P
Proposals to which Proposer agreed when submitting its Proposal. Such damages include potential harm t
credibility and reputation of TxDOT-duldprogramwithor t at

policy mkers and with the general public, delays to the Project and additional costs of administering this or a
procurement (including engineering, legal, accounting, overhead and other administrative costs). By submitti
Proposal, Proposer further atdahges that these damages would be difficult and impracticable to measure and
prove, are incapable of accurate measurement because of, among other things, the unique nature of the Proje
the efforts required to receive and evaluate proposadstiier ithavailability of a substitute for those efforts. The
amounts of liquidated damages stated herein represent good faith estimates and evaluations as to the actual pc
damages that TxDOT woul d i nc heobligaionsaunderare RFPtto whith Pr o
Proposer agreed when submitting its Proposal, and do not constitute a penalty. By submitting its Proposal, Prc
agrees to such Iliquidated damages i n esodezwhatt o f i x
amounts of damages are properly chargeable to Proposer.

2.6.2 Form of Proposal Bond

A proposabind in the amowfit$30 million and in the foFarai NProposal Bond) shall be provided by a Surety

rated in the top two categories bytiaaiy recognized ratingeigs or at least A mindsqbetter and Class

VIII or better by A.M. Best and Company. The Proposal Bond shall be subject to forfeiture in accordance wit
Section 4.7. Each proposal bond will be retained untiDtdoed&ds and CMC Documents have been fully
executed, after which the proposal bond for each unsuccessful Proposer, except those proposal bonds that hav
forfeited, will be returned to the respective Proposers. The Proposal Bond for dposecsesdfbeReturned

at such time as Proposer has satisfied all conditions of execution and award set forth in ITP Section 6.1 and del
the Performance Bond and the Payment Bond in accordance with Section 3.4 of the DBA General Conditions
Prgosal Bond shall remain in effect for 180 days following the Proposal Due Date; provided however, if the nex
value Proposer is notified during tHoeylgeriod that it is selected for negotiations, such Proposer shall obtain an
extension of the pweal Bond for the period until 270 days after the Proposal Due Date.
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2.7 Guarantor Commitment Letter

The FinanciBroposal shall include, (if a guaranty is required): (a) an irrevocable letter signed by the Guarantor in
form ofForm xommitting fwovide a guaranty in the form of Exhibit 13 of the DBA and a guaranty in the form o
Exhibi6 of the CMA, concurrently with execution and delivery of the DBC Documents and CMC Documents
Proposer; (b) evidence of authorizitimn signatory to tledtier; and Xsuch other information concerning the
Guarantor as TxDOT may request. A guaranty of DB
under the following circumstances: (i) Proposer identified a Guarantor in ith/iQ&l dywkaeD®OT that a
guaranty would be required as a condition to the
Formed corporation or a limited liability entity (in which case each Equity Member will be reqrareo provide gu
of DB Contractorods obligations under the DBC and
Contractor is a joint venture or partnership, its Equity Members 25 fessltiogiv}sthe form of organization

of Proposeor the financially responsible parties comprising Proposer changes and TxDOT determines, in
discretion, to require a Guarantor as a condition to approving such change under ITP Section 2.11; or (v) T
otherwise determines based upon the retfiewnédrmation provided pursud@ixhibit @ and any other

information that TXDOT considers relevant, that an acceptable Guarantor is required as a condition to eligibil
award.

If a Guarantor is included, (a) the Tangible Net Worth aftifeetoBdescribederction Z(iii)above shall be

determined using the Tangible Net Worth of the Guarantor in place of the Equity Member that is an affiliate
Guarantor and (b) additional Guarantor(s) will be required until the Tangible Net Worth threshold is met. Tangik
Worttshall be determined based on auditeidirstatements for the quargaymost recently ended.
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Exhibit G2

PRICE PROPOSAL INSTRUCTIONS

1.0 General Instructions

ThisExhibit € describes the submission format for Price Proposals and outlines the required information that
comprise the Price Proposal for the-BesibGontract and Capital Maintenance Contract.

Proposer shall submit the information requirdtkbipi€i in the organization and format specified herein. Each
component of the Price Proposal shall be clearly titled and identified.

All forms named herein are folxdhiioit Dunless otherwise noted. All blank spaces in the Proposal forms must be
filledn as appropriate. No substantive change shall be made in the Proposal forms.

2.0 Format of Price Proposal

All priceand cost information provided in the Price Proposal shall be in U.S. dollar currency only and all amot
except the amountdonms (Shall be stated as nominal ddHarsis @hall be stated a2@ollars as of the

Proposal Due Date.

If there are any discrepancies between the hard copy and electronic copy of any quantitative information provi
the Price Proposal, the hard cogigrvavill prevail. If there are any differences between individual line amounts and
totals, the individual line amounts will prevail.

3.0 Contents of Price Proposal

All parts of the Proposal that indicate price are to be included in the Price Proposal.

A copy of the checklist for the Price Proposal shall be included in the Price Proposal. Proposer shall not amer
order or change the contents of the checklist.

The Price Proposal shall consist of the price and schedule informatiBediesinfadithirougt3.2below.
3.1 Price Information
3.1.1 DesignrBuild Price and Cash Flow Adjustment Table/Maximum Payment Schedule
The Price Proposal shall include the following with respect to the DB Price:
1 ADBPrice usingorm HL.
1 A breakdown of bBPrice usingorm P2.

1 Any ATC adjustment costs identified by TxDOT in its ATC approval letters for ATCs that are incorporatec
the Proposal usirgrm F3.

1 The cash flow corresponding to the anticipated draw requests under the DBC (i.€ayheektaximum
Schedule) usifgrm P Form P! shall also include total amounts for mobilization, which shall be the
amount set forth on line Edwh 2 and shall not exceed 10% of the DB Price.
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The draw requests shall be established by anticipategepm®iete on a monthly basis, and shall be limited to
the anticipated cash flow. The maximum payment to DB Contractor prior to éXtP@ds#athitiain For
purposes of developing the forms describe&kirtithis3.1. NTP2 is assumed t@0belays after NTP1.

3.1.2 Maintenance Price
The Price Proposal shall include the following with respect to the Maintenance Price:

1 FEorm €l setting forth the annual price iR§2idollars (as of the Proposal Due Date), for Maintenance
Services, during the Term of the CMC. The General MBitepiopresed in column Beorm €1
for years-15 of the CMA shall not exceed the amounts in the corresponding years in the Genere
Mantenance Maximemicein column A.

1 Form @Gl.1seting forth a calculation ofitimeial Bvement Renewal \\Rnike

The services required for each of the major categories on the forms are more particularly described in the (
including theMASpecitation. The CMC provides for the adjustment procedures and index for annual adjustmen
in the price for Maintenance Services.

In developing the Maintenance Price, the Proposers shall consider the limitations on private use under Section
the Interad Revenue Code of 1986, as amended, and the management contract rules under Section 1.141 3(b)(
the Regulations of the Treasury Department.

3.2 Scheduldnformatiorand Road Useédjustments

The Price Proposal shall in€lada RProposer shall indicat€amn Rhe number of days between NTP1 and
its Proposal Commitment Date for Substantial Completion, which must conform to the proposed Preliminary F

Baseline Schedule and meet e ror Sulestantich Completion set forthion T x C
Form R

Proposer shall also submit RoadAtjsstmentssing-orm Rsetting forth the total road adjestments the

DB Pricéor achievingStba nt i al Compl et i on pr Bubstantial Compet®OdB8d6 s | as
days after NTP1.

Texas Department of Transportation Exhibit Addendum #1Request for Proposals
Southeast Connector Project Page2 Instructions to Proposers
February 9, 2021 Ex. G



Exhibit D

REQUIRED FORMS

(see attached)
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Exhibit E

SUMMARY AND ORDER OF PROPOSAL CONTENTS

Proposal Component Form (if any) ITP Section CrodReference Signhatories/Responsible
Parties

TECHNICAL PROPOSAL
Proposers shall follow the order of this checklist in their subefEanedAopy of this document shall be submitted with the Technica

A. Executive Summary
Executive Summégxclude price | No forms are provided Exhibit BSection 3.1 Proposer
information)
B. Proposer Information, Certifications & Documents
Proposal Letter Form A Exhibit BSection 3.2.1 Proposer
Authorization Documents No forms are provided Exhibit BSection 3.2.1 Proposer and Equity Membeg
Identification of Proposer and Teq Form B Exhibit BSection 3.2.2 Proposer
Members
I nformati on Abo|FormPB Exhibit BSection 3.2.2 Proposer and Equity Membeg
Organization
Responsible Proposer Questionn| Form C Exhibit BSection 3.2.3 Proposer, Equity Members,
Major Participants and
Guarantors
Personnel Wolssignment Form | Form D Exhibit BSection 3.2.4 Proposer
Letter(s) Approving Key Personn{ No forms are provided Exhibit BSection 3.2.5 Proposer
Letter(s) Approving Changes in | No forms are provided Exhibit BSection 3.2.5 Proposer
Proposerd6s Orga
Buy America Certification Form E Exhibit BSection 3.2.6 Proposer
NonCollusion Affidavit Form F Exhibit BSection 3.2.7 Proposer or Equity Members
Texas Department of Transportation Exhibit E Addendum #1Request for Proposals
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Proposal Component

Form (if any)

ITP Section CrodReference

Signatories/Responsible

Parties
DBE Certification Form H Exhibit BSection 3.2.8 Proposer
Child Support Statement for Stat§ Form | Exhibit BSection 3.2.9 Proposesind Equity Memberd
Grants, Loans and Contracts
Conflict of Interest Disclosure Form J Exhibit BSection 3.2.10 Proposer
Statement
Equal Employment Opportunity | Form K Exhibit BSection 3.2.11 Allteam members, except
Certification Guarantor
Certification Regarding Use of Form L Exhibit BSection 3.2.12 Proposer, Equity Members,
Contract Funds for Lobbying Major Participants
Certification Regarding Ineligible | Form M Exhibit BSection 3.2.13 Proposer
Contractors
Form of Payment for Work Produ| Exhibit H Exhibit BSection 3. Proposer
Agreement (Optional)
Form 1295 (if Payment for Work | Exhibit £ Exhibit BSection 3. Proposer
Product Agreement is submitted)
Technical Solutions
Project Management No forms are provided Exhibit BSection 4.1 Proposer
Quality Management No forms are provided Exhibit BSection 4.2 Proposer
Design and Construction Plan No forms are provided Exhibit BSection 4.3 Proposer
Components
Appendices
Concept Drawings and Plans No forms are provided Exhibit BSection 4.3 Proposer
Preliminary Project Baseline Sch{ No forms are provided Exhibit BSection 4.3 Proposer
Proposer Surveys, Investigations| Exhibit ndanyinformation | Exhibit BSection 4.4 Proposer

Technical Documef@ptional)

listed ofexhibit L

Texas Department of Transportation
Southeast Connector Project
February 9, 2021

Exhibit E
Page3

Addendum #1Request for Proposals
Instructions to Proposers
Ex. E



Proposal Component

Form (if any)

ITP Section CrodReference

Signatories/Responsible
Parties

Approved Utility Owner Commitr

No forms are provided

Exhibit BSection 4.5

Proposer

Proposal Component

Form (if any)

ITP Section CrodReference

Signatories/Responsible
Parties

FINANCIAL PROPOSAL

Proposers shall follow the order of this checklist in their submissions. A referenced copy of this docurdemitistiadl BananbiaitRroposal

(copy)

Identification of Proposer and Team Men Form Bl Exhibit €, Section 1.2 Proposer
(copy)
I nformation About Form B Exhibit €, Section 1.2 Proposer

Updated Financial Information

Audited fiscg¢arand quarterly financial
statements for all periods subsequent to
includeihtheQS and unaudited interim
financial statements

No forms are provided

Exhibit €, Section 2.1

(Nonrpublicly traded) Propos¢
Equity Members, Major
Participants with gaign

responsibility for constructiof
the Project, and Guarantor(g

Auditediscal yedmancial statements (if
Proposer or any of the Major Participants
primary responsibility for construction of |
Project is MewlyFormed entity, or has not
formed a legal entity, or is a joint venture
does not have independent financial
statements)

No forms are provided

Exhibit €, Section 2.1.3(a)

Equity Members, Major
Participants with primary
responsibility for constructiof
the Proje¢eachmember of or
partner in any of the Major
Participants with primary
responsibilitgr construction
the Projects applicablgnd
Guarantor(s)

Exhibit E
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Proposal Component

Form (if any)

ITP Section CrodReference

Signatories/Responsible
Parties

Most recent SEC Form& Add 1@ reports
and any Form filed since the latest file(
Form 1&

Noforms are provided

Exhibit €, Section 2.1kp(

(Publicly traded) Proposer,
Equity Members, Major
Participants with primary
responsibility for constructiof
the Project, and Guarantor(s

Credit ratings

No forms are provided

Exhibit €, Section 2.1¢3(

Proposer, Equity Members,

Major Participants with prim4
responsibility for constructiof
the Project, and Guarantor(g

Letter from CFO, treasurer or equivalent
regarding material change in financial co
since submission of the QSharse that are
pending

No forms are provided

Exhibit €, Section 2.2

Proposer, Equity Members,

Major Participants with prima
responsibility for constructiof
the Project, and Guarantor(g

Letter from CFO, treasurer or equivalent
disclosing atiaterial cffalance sheet
liabilities

No forms are provided

Exhibit &, Section 2.3

Proposer, Equity Members,
Major Participants with prim4
responsibility for constructiof
the Project, and Guarantor(g

Prequalification Letters and, as applicabl
Bidding Capacity Certification or Bidding
Capacity Plan

No forms are provided

Exhibit €, Section 2.4

Bidding Capacity Entaied, fo
the certification or Bidding
Capacity Plan, Proposer

Surety Information

No forms are provided.

Exhibi€-1, Sectio2.5

Proposer and Surety

Proposal Bond

Form N

Exhibi€-1, Sectio.6

Surety

Guarantor Commitment Letter (if require(

Form and other information
required for Guarantor(s)

Exhibi€-1, Sectio.7

Guarantor(s)
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Proposal Component

Form (if any)

ITP Section CrodReference

Signatory/ResponsibRarties

PRICE PROPOSAL

Proposers shall follow the order of this checklist in their submissions. A referenced copy of this docurdemitishiad BeicziPruiesal.

A. Base Price
DesigrBuild Price Form A Exhibit €, Section 3.1.1 Proposer
DesigBuild Price Breakdown Form P Exhibit €, Section 3.1.1 Proposer
ATC Adjustments Form B3 Exhibit €, Section 3.1.1 Proposer
DesigrBuild Draws/Cash Flow Ta| Form P Exhibit €, Section 3.1.1 Proposer
Maintenance Price Form €1 Exhibit €, Section 3.1.2 Proposer
Maintenance Price, Pavement Form €l.1 Exhibit €, Section 3.1.2 Proposer
Renewal WokHticeCalculation

B. Schedule Informati@nd Road Useékdjustments
Completion Deadlines and Form R Exhibit €, Section 3.2 Proposer
Commitmenésd Road User
Adjustments

Texas Department of Transportation
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Exhibit F

RIGHT OF ENTRY PROCESS

[ATTACHED]
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Exhibit F1

RIGHT OF ENTRY PROCESS FOBSTNOMOWNED PROPERTY

Proposers desiring to obtain access during the procurement to property that is not owned by the State alon
Southeast Connector Prsfedt submit a request to TD@E email address set foghdtion 2.2df thd TP

that includes the parcel numbers and reasons for access. TXDOT shall be responsible for contacting the rel
property owner(s) and negotiating a right of entry for use by all Proposers.

Proposarare advised that the process of obtaining rights of entry from property owners other than TxDOT may
a minimum o#2weeks. Proposers shall be responsible for providing timely requests to TxDOT.

Proposers shall comply with any requirementsiscanditestrictions of the property owner. The form of Right of
Entry Agreement to be signed by the respective property owner i pp@ictiedias
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Appendix A to ExhibitIF

[Attached]
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Southeast Connector Project

of Transportation RIi g ht of E ntry

The

Parcel ID No. Tax ID No.

Land Referencing Address:

[CSJ No. ]

owner (AOwner o), or authorized representative

Entry to TxDOT, its contractors, consultants, agents, and all others TxDOT deemsditerpssapgciing
desigrbuilders, to perform work necessary for the completion of the design, surveying, geotechnical evalual
sounding, environmental studies, utility investigation, and other examination required to be performed in anticipe
thefinal design of the project and/or prior to the acquisition of property necessary for the Project.

T

The Owner resesad! rights, title, and interest in and to the property, and this Right of Entry shall in no wa
prejudice Owner's right to contestthisitaen of the property or to receive full and just compensation as
allowed by law for any interest in and to the property that may be needed by the State of Texas, and dam:
if any, to the remainder of the Owner's interest to and in the property.

Ths Right of Entry shall not prejudice Owner's rights to any relocation benefits for which the Owner woul
eligible.

The Owner, or authorized representative, grants TxDOT, its contractors, consultants, agents, and all ot
necessary to perform workireztjiat its own risk and expense, the right of ingress and egress over and
across the property for the purpose of accessi

TxDOT and all others sharing in the Right of Entry granted hereunder will attergphde utilize onl
destructive testing metlardbif necessary, will restore the property to prior condition for any damage or
make reimbursement to the Owner for any damage to the property.

The Right of Entry shall be effective the date this document isdesieallitemiain in effect until the
sooner of (1) the date that this Right of Entry is revoked in writing by Owner, or (2) the date that the prop
ROW is acquired in the name of the State of Texas.

The Owner, or authorized representative, shall highetthaccompany any or all operations being
performed as a result of the use of this document.

If there are any tenants or lessees on the property who must be contacted, the Owner, or authori:
representative, agrees to contact them or to providen@xipoii request, any party sharing in this Right

of Entry, the names and contact numbers so that TXDOT and others sharing in this Right of Entry may
them proper notice prior to entering the property.

The Right of Entry, unless revoked or terrairadtectend to and bind the parties, their heirs, executors,
administrators, legal representatives, successors, and assigns, including the contractors, consultants, ag
and all others TxDOT has deemed necessary to share in this Right of Entry.
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1 IftheOwner igotan individual, the undersigned representative of the Owner warrants and represents the
he or she is duly authorized and empowered to enter into and to execute this Right of Entry on behalf o
Owner.

TheSoutheast Connector Priggugressing to the next level. TXDOT appreciates previous Rights of Entry but now
requires additional access for highwayad@sities. If there are any questions, pleasdestmathomey, P.E.
atJustin.Thomey@txdot.gov

This Right of Entry is in addition to any prior right of entry granted to TxDOT by the Owner in respect of the
identified at the top of page one, is for specific purposes described in the introductory paragaighdor the benef

persons identified in that paragraph and is subje

Owner have any concerns or questions regarding the activities of any person sharing or claiming to share in thi:
of Emy, the Owner shall be entitled to enlist the assistance of TxDOQustihrollyghmey, P.&.

Justin. Thomey@txdot.gov

IN WITNESS WHEREFORE, this instrument is executed on and shall be effective as ofldli of

OWNER Telephone Number
PRINT NAME Cell Number
Texas DepartmenTdnsportation Exhibit £ Addendum #1Request for Proposals
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Exhibit F2

RIGHT OF ENTRY PROCESS FOR-SWANED ROW

Proposers must comply with the following steps in order to obtain a right of entry fro8out@ast to the
Connector Proj&t ght of Way (AROWO0) at varBausdl €Goatrancs |

1. The Proposer shall coteflee Agreement for Engineering Investigations on State Highway ROW
and forward a signed agreement and Exhibit B, TXDOT Form 1560, CertificateJoktirsiitzomoeytdP.E.

2. Exhibit A, DBC Site Investigation on Highway ROWLO@ThEort Woillistrict, shall be
completed by the Proposer for each request for right of entnHgtoma@tR®W. One Exhibit A can cover a
request for multiple days of access. Exhibit A may be turned in with the signed original Agreement for Engine
Investigai ons on State Highway ROW and Exhibit B, or n
fully executed copy of the agreement.

3. Dependent upon the location of the ROW for which the Proposer seeks entry, the Proposer st
submit Exhil#ito Justihomey, P.E.

4, Prior to a Proposerodés entry onto State Higtl
appropriate area office.

5. The Proposer may perform investigations in areas only as requested in each Exhibit A.

*** Note: ExhiBishalbe emailed o0 Tx DOTO6s Authorized Repr eSgctiamt at i v e
2.2.1of the ITPApproval of Exhibit A shall occur in written format which mgaihclude e

*** Exhibit A preparation:
In addition to location and general description of investigations to be performed, if the investigations require clos

a lane(s) of traffic for any reason, the Proposer shall submit a traffic control plan for TXDOT review and approv
the approjate Exhibit A.
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= o
Texas
AGREEMENT FOR Department
of Transportation

ENGINEERING INVESTIGATIONS

ON STATE HIGHWAY RIGHT OF WAY

STATE OF TEXAS 8§
COUNTY OFARRANTS
THIS AGREEMENT made this of day by the State of Texas, acting by

and through the Texas Depart ment of Transportat
_____________________________ , hersecondpaftt er referr

WITNESSETH

WHEREAS, TxDOT owns and operates a system of highways for public use and benefit, including
Southeast Connector PrajeEarranCounty; and

WHEREAS, the Requestor has requested permission from TSo@hdagisanector Proj&ight
of Way (AROWO) at various |l ocations to be deter mi
requested. Exhibit A is attached hereto and made a part of this Agreement, for the purpose of asset assess
engineeng studies and site investigations; and

WHEREAS, in accordance4®iflex. Adm. Code9.850.et seq TxDOT seeks to enter into a Besign
Build Contract with a private sector partner and desires the private sector partner to have access to the proy
Project limits for performance of due diligence work in preparation of its Proposal; and

WHEREAS, this Agreement is intended to encourage and facilitate access to TxDOT highway facilities
their adjacent ROW for the promotion of that goal winitetheosedety of the traveling public and the integrity of
state highway facilities and ROW.

AGREEMENT

1. The Requestorodés description of the activities
highway ROW, will be submitted in writinimed iouExhibit A and shall be made part of this Agreement
upon approval of TxDOT.

2. ltis expressly understood that TxDOT does not purport hereby to grant any right, claim, title, or easeme
or upon its ROW. Furthermore, approval of this Agrdem&dt dges not constitute approval by any
other Texas State agency.

3. The Requestor agrees to accept full responsibility for coordinating and making arrangements with the |
law enforcement personnel to provide adequate and safe traffic cant@ibbeariefetienced activity.
If, during the activity, the local law enforcement personnel determine that the above referenced use of
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ROW is creating a traffic hazard, the ROW will be opened to traffic and the activity will be rescheduled
time ageable to TxDOT, the Requestor, and the local law enforcement personnel.

4. The Requestor shall provide necessary safeguards to protect the public during the above referenced act
including adequate insurance for payment of any damages whichonigitdtrésield during occupation
of the ROW, and shall save TxDOT and the State of Texas harmless from damages, to the extent of
insurance coverage and insofar as it can legally do so.

5. The Requestor agrees to indemnify and save harmless helf®dtand Texas and its officers, agents,
contractors, and employees from all suits, actions, or claims and from all liability and damages for any ar
injuries or damages sustained by any person or property as a consequence of any oregdattan the perf
of the above referenced activity and any related activity by the Requestor and from any claims or amo
arising or recover ed un deekasCivihRractifeVRoRekeaxliessGpode Co mp
101.021; or any other laws.

6. The Requestsall further indemnify TXDOT and the State of Texas and accept responsibility for all damag
or injury to property of any character occurring during the prosecution of the activity resulting from any
omission, neglect or misconduct on the paregithstor in the manner or method of executing the activity.
The Requestor assumes all costs associated with the inspections, investigations and assessments.

7. TxDOT, having the legal right to occupy TxDOT highway ROW, will not be resparditeagetiable fo
to the Requestorodés property or operations. Th
installations owned by others exist in the ROW. The Requestor shall save harmless TxDOT and the Sta
Texas from any and all suits ionsclgsulting from damage to any utility installation due to the above
referenced activity.

8. The Requestor shall restore the ROW to its original condition, free of any damage to the roadway and drai
structures, signs, and pavement and, to the amtieabler restore the natural environment, including
landscape features. The Requestor will avoid or minimize damage outside the ROW and will, at its «
expense, restore or repair damage outside the
with all federal, State and local laws, ordinances, and regulations including:

(a) the Endangered Species Act of 1973, 16 USC § 1531 et seq. and the regulations there under
amended,;

() TxDOT6s erosion and sedi ment atni Managemennt r ol
Standards, which may in any way regulate or control the activity; and

(c) all State and federal environmental laws and any conditions required by TxDOT to protect tl
environment.

Any costs incurred by TxDOT for repairs to highway fabtiétiesndmal of debris, or for any other
necessary restoration work performed by TxDOT as a result of the activity will be billed to the Request
cost. The Requestor shall make full and complete payment to TXDOT within thirty (30) days from recei
™XDOTO6s written notification.

9. Any action by the Requestor that indicates a commencing of the activity in the ROW will signify that
Requestor agrees to abide by the above requirements.

10. Any changes in the time frame, character, or respontifalpedie$ as outlined on the appropriate
previously approved Exhibit A shall be enacted by a written approval by TxDOT.

Texas Department of Transportation Exhbit F2 Addendum #1Request for Proposals
Southeast Connector Project Page3 Instructions to Proposers
February 9, 2021 Ex. 2



11. It is mutually agreed and understood that if the above referenced section of paved ROW is to be partial
totally temporarily elak , it owi || be closed in accordance wi
appropriate Exhibit A and subject to approval by TXDOT. The Requestor hereby agrees to immediately re
any partially or totally closed section of ROW to emedigiescyaw enforcement personnel, or others in
case of emergency. The traffic control shall be provided by the Requestor through cooperation with
appropriate law enforcement personnel at no cost to TXDOT. Each Traffic Control Planbshall be provide
the Requestor, at no cost to TXDOT, and approved by TxDOT, and shall be in accordance with the Te
Manual on Uniform Traffic Control Devices, latest edition. The Requestor hereby agrees to accept
responsibility for the complete planning, esigpl@amentation of each Traffic Control Plan. Each Traffic
Control Plan shall include a traffic enforcement plan, including a letter by mail or facsimile from the
enforcement agency that will be providing the traffic control for the evémaoneaauhtatephone
number of the responsible law enforcement agency. Law enforcement will be present at all times duri
closure unless stated otherwise in the Traffic Control Plan.

12. The Requestor has provided TxDOT with Exhibit B, coveringtédetibsioance limits for the duration
of the activity. Exhibit B is attached hereto and made a part of this Agreement.

a. Worke@®Compensation Insurance Anidsitattutory Endorsed with a Waiver of Subrogation in
favor of TXDOT and the State of Texas.

b. Comprehensive General Liability Insurance:
Amounts
Bodily Injur$500,000 each occurrence
Property Damagd:00,000 each occurrence
OR
Commercial General Liability Insurance:iA$660r@00ombined single limit each occurrence
and in the aggregathich includes Contractual Coverage; and, endorsed with a Waiver of
Subrogation in favor of TXDOT and the State of Texas, and endorsed with TXDOT and the State

Texas as an additional insured.

c. Comprehensive Automobile Liability
Amountg

Bodily Injury $250,000 each person
$500,000 each occurrence
Property Dama®E00,000 each occurrence

Endorsed with a Waiver of Subrogation in favor of those parties named. ebpamgragtendorsed
with TXDOT and the State of Texas as an additional insured.

13. This Agreement shall terminate upon execution ofBaile€igntract, unless terminated by:

(a) Mutual agreement and written consent of both parties,
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() TxDOT upon written notice to the Requestor
the respoitslities set forth herein (TXDOT may grant allowances for circumstances beyond the
control of the Requestor),

(c) TxDOT for reasons of its own and not subject to mutual consent of the Requestor upon not less tl
fifteen (15) days written notice to the tRecures

dBy satisfactory completion of the Requestor

The termination of this agreement and payment of any amount in settlement as prescribed herein s
extinguish all rights, duties, and obligations of TxDOToaesthie Bpon termination of this Agreement,

the Requestor shall vacate the highway ROW and restore it to the original condition in a manner descr
herein within two days from the termination date of this Agreement.

14. Should disputes arise betwegmatties regarding the obligations and responsibilities established herein,
TxDOT6s decision shalll be final and binding.

15. In case one or more of the provisions contained in this Agreement shall for any reason be held invalid, il
or unenforceable in aegpect, such invalidity, illegality or unenforceability shall not affect any other
provisions hereof and this Agreement shall be construed as if such invalid, illegal, or unenforceable prov
had never been contained herein.

16. This Agreement constttibe sole and only agreement between the parties hereto and supersedes any
prior understandings and/or written or oral agreements between TxDOT and the Requestor respecting
within subject matter.

17. The undersigned for the Requestor represeraeamis that he or she is an officer of the Requestor for
which he or she has executed this Agreement and that he or she has the full and complete authority to ¢
into this Agreement on behalf of the Requestor.
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IN TESTIMONY WHEREOF, the parties hereto have caused these presents to be exesuted on the d

shown below stated.

REQUESTOR NAME:

By:

(Signature)

Name:
(Typed)

(Title)

Date:

Address:

Phone:

THE STATE OF TEXAS

Executed by and approved for the Texas Transportation Cortimigsigposer and effect of activating and/or
carrying out the orders, established policies or work programs heretofore approved and authorized by the T
Transportation Commission

By:
District Engineer
Fort Wortbistrict
Date:
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LIST OF ATTACHED EXHIBITS

Exhibit Description
A DesigrBuild Contract Site Investigation on Highway
Way in theort WortBbistrict
B TxDOT Form 1560, Certificate of Insurance

Texas Department of Transportation

Southeast Connector Project
February 9, 2021
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ExhibitAto Agreement for Engineering Investigations on State Highway Right of Way
DESIGNBUILD CONTRACT SITE INVESTIGATION ON
HIGHWAY RIGHT OF WAY
IN THEFORT WORTBISTRICT

is giving written notice of proposed Work to take place with
Ri ght of WaSputheastReanmsetpr Praj@ctrranBGarinty, TX as follows:

(Give general written description of locdtiwork to take plabe not write "See Attached")

The Work listed ab@veot to includéhe following: The destructive testing of any in place pavement or structure,
or other work that may be considered harmful to assets already in plackmitbid tdv8iteisnvestigations and
Engineering Studies for the purposes of preparing a Prop&alitfaragtieConnector PréjestigrBuild

Contract (ADBCO) and Capital Mai ntenance Contract
Project ROW, gathering pavement condition score information, subsurface soils investigations and other investic
as required in preparation of a Proposal in respo

At no time shall any Work attiattinvolves digging take place any closer than three feet from the edge of pavemen
or back of curb.

The Requestor will use best management practices to minimize erosion and sedimentation resulting from the prc
Work, and will revegetate the Vdoekara s i ndi cat ed under HARevegetation

The Requestor will ensure that traffic control measures complying with applicablé epatidviarafahen

Uniform Traffic Control Deviitidse installed and maintained for the dutssdNadfk. (Approval of traffic control

plans is required by area/maintenance office.) Refer to attached location map and drawing for a more specific Ic
and a description of the Work activity. The undersigned agrees to comply with thédemseafuttbandhis

notice.

The proposed Work will begin on the day of , 20
Requestor Party Texas Department of Transportation
By (Pring) Greg W. Cedillo, P.Birector of Constructidtorth
Signature WorthDistrict
Address Signature:
Date
Phone

COPY OF THIS DOCUMENT MUST BE KEPT ON JOBSITE. If appraiecktameprinted copy of e
mail approval on jobsite as well.
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Exhibit B

TXDOT FORM 1560, CERTIFICATE OF INSURANCE

j@ CERTIFICATE OF INSURANCE it
m}’::'.’;‘m co NSTRUCTION DIVISION Previous editions of this form may n;la;: ;Js;dz
of Transportation

Agents should complete the form providing all requested information then either fax or mail this form directly to the address listed on page two of this form. Copies of endorseme

This certificate is issued as a matter of information only and confers no rights upon the certificate holder. This certificate does not confer any rights or obligations other than the |

Insured:

Street/Mailing Address:
City/State/Zip:

Phone Number: (

WORKERS' COMPENSATION INSURANCE COVERAGE:
Endorsed with a Waiver of Subrogation in favor of TxDOT.

Carrier Phone #: ( ) -

City, State, Zip:
Expiration Date

Carrier Name:

Address:
Type of insurance

Policy Number Effective Date Limits of Liability:

Workers' Compensation Not Less Than: Statutory - Texas

COMMERCIAL GENERAL LIABILITY INSURANCE:

Carrier Phone #: (

Citv. State. Zip:
Expiration Date:

Carrier Name:

Address:
Type of Insurance:

Policy Number: Effective Date: Limits of Liability:

Commercial General
Liability Insurance

Not Less Than:

$ 600,000 each occurrence

BUSINESS AUTOMOBILE POLICY:

Carrier Name:

Carrier Phone #: ( ) -

Address:

Citv. State. Zip:

Type of Insurance:

Policy Number:

Effective Date:

Expiration Date: | Limits of Liability:

Business Automobile Policy

Not Less Than:
§$ 600,000 combined single limit

UMBRELLA POLICY (if applicable):

Carrier Name:

Address:
Type of Insurance:

Carrier Phone #: ( ) -
City, State, Zip:
Expiration Date:

Policy Number: Effective Date: Limits of Liability:

Umbrella Policy

Should any of the above described policies be cancslled before the expiration date thereof, niotice will be delivered in accordance with the policy provisions.

THIS IS TO CERTIFY to the Texas Department of Transportation acting on behalf of the State of Texas that the insurance policies named are in full force
and effect. /f this form is sent by facsimile machine (fax), the sender adopts the document received by TxDOT as a duplicate original and adopts the
signature produced by the receiving fax machine as the sender’s original signature.

Agency Name Address City, State, Zip Code

( ) 2
Authorized Agent's Phone Number

Date

The Texas Department of Transportation maintains the information collected through this form. With few exceptions, you are entitled on request to be
informed about the information that we collect about you. Under §§552.021 and 552.023 of the Texas Government Code, you also are entitted to receive
and review the information. Under §559.004 of the Government Code, you are also entitled to have us correct information about you that is incorrect.

Fax completed form to: 512/416-2536

Authorized Agent Original Signature

Texas Department of Transportation
Southeast Connector Project
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